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Sarah Flanagan, Esq.

Assistant Regional Counsel

Office of the Regional Counsel

United States Environmental Protection Agency, Region 2
290 Broadway — 17th Floor

New York, New York 10007-1866

Ms. Alison Hess

. Emergency and Remedial Response Division

United States Environmental Protection Agency, Region 2
290 Broadway — 19th Floor
New York. New York 10007

Re: Standard Chlorine Chemical Co. Inc. Superfund Site

Dear Ms. Flanagan and Ms. Hess:

~ On behalf of Thermo Fisher Scientific Inc. (“Thermo Fisher”), | enclose a partial

response to the USEPA’'s §104(e) information request relating to the Standard
Chlorine Chemical Co. Inc. Site. The USEPA agreed to extend Thermo Fisher’s
time for response to the questions of the request relating to the relationship of
Thermo Fisher to The Tanatex Chemical Corporation through January 31, 2011 and
to extend the time for response to the balance of the request through February 28,
2011. We most appreciate that accommodation. Under separate cover, we will
forward to you Thermo Fisher's original signature page relating to the enclosed
partial response to the request.

Please let me know if you have any questions concerning the enclosed response.

: &ryt uly yours,

M~ .
J. Forrest Jone,
Enclosure
cc: Lanny S. Kurzweil, Esq.
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RESPONSE OF THERMO FISHER SCIENTIFIC INC. TO USEPA REQUEST FOR
INFORMATION REGARDING THE STANDARD CHLORINE CHEMICAL
COMPANY SITE, KEARNY, HUDSON COUNTY, NEW JERSEY

Thermo Fisher Scientific Inc. (“Thermo Fisher”) submits this response to the Request for
Information (“Request”) of the United Statesk Envird_nmental Protection Agency. (“USEPA” or
the “Agency”) pursuant to USEPA’s purported authority under Section 104(e) of the
Comprehensive Environmental Response, Compensation & Liability Act, 42 U.S.C. §§ 9601 et
seq. (“CERCLA”) regarding the Standard Chlorine Chemical Company Site, Kearny, Hudson
County, New Jersey (the “Site™). Thermo Fisher makes this response (i) without admitting any
liability or any issue of law or fact; (i1) without admitting that any hazardous substance was
released or debosited by Thermo Fisher (or a predecessor of Thermo Fisher) at the Site; and (ii1)
‘without prejudice to any position Thermo Fisher may take in connection with the Site or any
action or proceeding related to the Site in the future.

Thermd Fisher has searched the records it considers most likely to contain information
responsive to the Agency’s Request, and similarly has comacted those current employees it
considers most likely to provide such responsive information. However, Thermo Fisher cannot
categorically state that it has not inadvertently overlooked some piece of information or a
document that the Agency may consider responsive in whole or in part to its Request or which
may cause Thermo Fisher upon diséoye.ry of such information to supplement, modify or revise
any of its responses herein. Accordingly, Thermo Fisher reserves the right to supplement,
modify and revise any of its responses to the Request set forth below.

Pursuant to an agreement reached amongst counsel to Thermo Fisher an‘d counsel to the
USEPA, Region 2, and to expedite the provision of a partial response, Thermo Fisher’s responsc' _

to the Request is bifurcated. This response solely addresses Requests 1 -4. Accordingly,
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Thermo Fisher reserves the right to supplement its 6bjections, and to.state additional objections,
at such time as Thermo Fisher responds to the remaining Requests.

Thermo Fisher further objeéts to the Agency’s Request, Nos. 1-4, on the following
grounds: .

1. Thermo Fisher objects to the Agency’s Requests to the extent that such Requests
solicit information as to every entity related to Thermb Fisher, whether or not tﬁosé entities have
~any potential nexus to the Site under investigation or to an entity that may have had a nexus to
-the Site. Accordingly, the Requests are unauthorized by CERCLA and exceed the scope of thé
| Agency’s authority because they seek information irrelevant to the Site that is the subject matter
of these Requests and impose a substantial and unnecessary burden upon Tlxefmo Fisher to
assemble records, and thus are, as applied, arbitrary, capricious and unreasonable. |

2. Thermo Fisher objects to the Agency’s Requests to the extent they purport to
require Thermo Fisher to state or disclose information protected by the attorney-client pﬁvilege,
attorney work product doctrine, the self-critical analysis privilege, agxd other applicable
privileges, immunities or rules protecting against disclosure.

3. Theﬁo'Fisher objecfs to the Requests on the grounds that the varioﬁs Requests
are overly broad, oppressive and unduly burdensome, and are not reasonably calculated to lead to
the diécovery of otherwise admissible evidence.

4. Thermo Fisher objects to the “Instructions” and “Definitions” contained \;vithin
the Agency’s Requests, to tﬁe extent that:

(a) they are vague,‘ ambiguous, overly broad (in time and scope) and nbt identified

with reasonable particularity;
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“(b) they seek information that is not within Thermo Fisher’s possessien, custody or
control;

() they seek information and documents that are unreasonably curﬁulative or
duplicative, or may be obtained more conveniently or with less burden from other sources, or are
already in the Agency’s possession.

5. Thermo Fisher objects to the definition of “Company” to the extent it ;xicludes
alleged predecessors and subsidiaries of Thermo Fisher. Because the Request pertains to the
relationship between Thermo Fisher and certain alleged predecessors and subsidiaries, such e
definition would render the specific requests circuler and meaningless. Subject to the foregoing,
‘Thermo Fisher has endecavored to respond to the Request to include requested ’information
concerning relevant affiliates and alleged predecessors of affiliates.

6. The Agency request is overbroad and exceeds its Authority under CERCLA to the
extent the Agency seeks a certification along with Thermo Fisher’s responses.

7. The fact that Thermo Fisher has not lodged, stated or raised a specific objection at
this time to any particular numbered Request shall not be‘ construed as a wajve.r or limication of
Thermo Fisher’s right to raise objections to such Requests, or fo object to the use of any
information gathered in response to the Agency’s Request. Thermo Fisher specifically reset;ves
the right to state additional objections.

Subject to and without waiving the foregoing, Thermo Fisher responds as follows:

REQUEST
1. a) State the correct name and mailing address of the Company.

b) State the name and address of the president, chief executive officer or the chairman of
the board, or other presiding officer of the Company.

c) Identify the state of incorporation of Company and its agent for service of process in
the state of incorporation and in New Jersey. '
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d) If the Company is a subsidiary or affiliate of another company, or has subsidiaries, or
is a successor to another company, identify these related companies. For each related company,
describe the relationship to the Company and indicate the date and manner in which each
relationship was established.

¢) How many employees does the Company have?
RESPONSE

a) Thermo Fisher Scientific Inc.
81 Wyman Street
Waltham, Massachusetts 02451

b) Marc N. Casper, President and Chief Executive Officer
Jim P. Manzi, Chairman of the Board and Director
Thermo Fisher Scientific Inc.

- 81 Wyman Street
Waltham, Massachusetts 02451

c) Thermo Fisher is a corporation of the State of Delaware.

Thermo Fisher’s agent for service of process in its state of incorporation is Capitol
Services, Inc., 615 South DuPont Highway, Dover, Delaware 19901. Thermo Flsher is not
registered to do business in New Jersey.

d) Thermo Fisher is not a subsidiary of any other company. It is a publicly-traded
corporation with numerous shareholders. Thermo Fisher has a large number of direct and
indirect subsidiaries. Attached as Exhibit A is a list of over 500 direct and indirect subsidiaries
(not all of which are wholly-owned) that was included with Thermo Fisher’s Form 10-K for the
period ending December 31, 2009. Thermo Fisher objects to the request for the “date and
manner in which each relationship was established” with these numerous related companies as
overbroad and unduly burdensome. For additional information, Thermo Fisher refers to its
response to Request 2. '

e) As of December 31, 2009, Thermo Fisher together with its direct and indirect subsidiaries
had approximately 35,400 employees. -

REQUEST

2. - Describe in detail the Company’s relationship with Tanatex Chemical Corporation
(“Tanatex’), Sybron Corporation, Sybron International Corporation and Apogent Technologies,
Inc., answering the following questions:

a) is the Company a corporate successor to any of these entities;
b) is the Company a parent or sister corporation to any of these entities;
40of 10
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c)  has the Company assumed any liabilities of any of these entities or agreed to defend or
* indemnify, or otherwise in any way become respons1ble for any liabilities or obhgaﬂons of the
entities, either actual or potential.

RESPONSE

In addition to the general objections, Thermo Fisher specifically objects to this question
on the grounds that it seeks a legal conclusion concerning “corporate successor” and whether an
entity has “assumed any liabilities.” In addition, Thermo Fisher objects to the extent the
question uses such undefined terms as “parent or sister corporation” or “relationship” (with
Tanatex). Notwithstanding its general and specific objections, and without waiver of such
objections, Thermo Fisher provides the following:

_The relationship between Tanatex NJ and Thermo Fisher

The issued and outstanding stock of The Tanatex Chemical Corporation, a New Jersey
corporation (Tanatex NJ) was acquired by Ritter Pfaudler Corporation, a New York corporation,
pursuant to a Plan of Reorganization dated June 13, 1968. Later in 1968, Ritter Pfaudler
Corporation changed its name to Sybron Corporation (Sybron NY). By a Certificate of Merger
dated December 31, 1970, Tanatex NJ merged into Sybron NY, with Sybron NY as the surviving
corporation.

By Certificate of Merger dated July 31, 1986, Sybron NY merged into Sybron Transition
Corp., a Delaware corporation, with Sybron Transition Corp. as the surviving corporation. By a
Consent of Sole Shareholder dated February 11, 2002, Sybron Transition Corp. changed its name
to Apogent Transition Corp. Apogent Transition Corp. is still in existence. Accordingly, the
events defining the relationship of Tanatex NJ to Apogent Transition Corp. are as follows:

} rTanatex NJ IL - =IL Ritter Pfaudler
1968 100% of
stock acquired by

1968
changed name to

A

Sybron

»l | '
: Sybron (NY) : *1 Transition Corp.
1970 merged into 1 l 1986 merged into P

2002
changed
name to

Y

- Apogent
Transition Corp.
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_ Apogent Transition Corp. remains a wholly-owned subsidiary of Apogent Technologies

Inc., a Wisconsin corporation (previously named Sybron International Corporation), which is
itself a wholly-owned subsidiary of Fisher Scientific International Inc., a Delaware corporation.
Fisher Scientific International Inc. is, in turn, a wholly-owned subsidiary of Thermo Fisher.
Accordingly, the relationship between Apogent Transition Corp. and Thermo Fisher is as an
indirect, wholly-owned subsidiary, as follows: '

L Thermo Fisher ]

owns 100% of

y

LFisher Scientific International Inc. I

owns 100% of

Y

Apogent Technologies Inc.
(previously named Sybron International Corporation)

owns 100% of

» 4
Apogent Transition Corp.
(previously named Sybron Transition Corp.)

Relationship between Sybron Corporation and Thermo Fisher

There have been three corporations with the name “Sybron Corporation.” The first was a
New York corporation that had previously been named Ritter Pfaudler. - As described above, this
corporation merged into Sybron Transition Corp., now named Apogent Transition Corp., an
indirect, wholly-owned subsidiary of Thermo Fisher.

: The second corporation named “Sybron Corporation” was formed in 1986 as a Delaware
corporation (Sybron DE 1986). By the Certificate of Amendment of the Certificate of
Incorporation of Sybron Corporatioh dated January 24, 1992, Sybron DE 1986 changed its name
to Sybron Holdings, Inc. By a Certificate of Ownership and Merger dated September 28, 1992,
Sybron Holdings, Inc. was merged into Acquiring/SAC, Inc., a Delaware corporation. By
another Certificate of Ownership and Merger also dated September 28, 1992, Acquiring/SAC,
Inc. was merged into SAC/Residual, Inc., a Delaware corporation. By a Certificate of
Ownership and Merger dated September 29, 1994, SAC/Residual was merged into Sybron

- International Corporation, a Wisconsin corporation that (as described above) is now named
Apogent Technologies Inc. As described above, Apogent Technologies Inc. is an indirect,
wholly-owned subsidiary of Thermo Fisher.

The third corporation named “Sybron Corporation” was a Delaware Corporation formed
in 1987 and previously named Sybron Acquisition Company (Sybron DE 1987). By Articles of
Merger dated January 25, 1994, Sybron DE 1987 merged into Sybron International Corporation,
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which, as described above, is now named Apogent Technologies, Inc., an indirect, wholly-owned
subsidiary of Thermo Fisher.

Relationship between Sybron International Comoration/Apdgent Technologies Inc. and Thermo
Fisher '

As described above, Sybron International Corporation and Apogent Technologies Inc. are
names by which the same corporation was called at different times. On January 30, 2001, Sybron
International Corporation changed its name to Apogent Technologies Inc.

On August 2, 2004, Apogent Technologies Inc. was acquired by and became a wholly-
owned subsidiary of Fisher Scientific International Inc. In November 2006, pursuant to an
Agreement and Plan of Merger dated as of May 7, 2006, a wholly-owned subsidiary of Thermo
Electron Corporation merged into Fisher Scientific International Inc., with Fisher Scientific
International Inc. as the surviving corporation. As a result, Fisher Scientific International Inc.
became a wholly-owned subsidiary of Thermo Electron Corporation, a Delaware corporation. .
As part of the transaction, Thermo Electron Corporation changed its name to Thermo Fisher -
Scientific Inc. Apogent Technologies Inc. remains an indirect, wholly-owned subsidiary of
Thermo Fisher.

Subject to the foregoing, Thermo Fisher responds to the specific information requests as
follows:

a) No.

b) As set forth above, Thermo Fisher is an indirect parent corporation of Apogent
Technologies Inc., which is the only surviving entity among those identified in this request.
Thermo Fisher is also an indirect parent corporation of Apogent Transition Corp.

c) Thermo Fisher is not aware of any agreement by which it could be deemed to have
assumed the liabilities of any of the entities identified in this request.

- REQUEST

3. Provide copies of all documents pertaining to any transactions between the Company and
Tanatex, Sybron Corporation, Sybron International Corporation or Apogent Technologies, Inc.

RESPONSE

In addition to its general objections, Thermo Fisher specifically objects to the request for
“all documents pertaining to any transactions” between Thermo Fisher and the identified
corporations as overbroad and unduly burdensome and beyond the scope of the Agency’s
authority under CERCLA § 104(e). Notwithstanding its general and specific objections, and
without waiver of such objections, Thermo Fisher provides copies of the following:

a) Plan of Reorganization dated June 13, 1968 by which Sybron NY (then known as
Ritter Pfaudler Corporation) acquired Tanatex NJ (Exhibit B);
b) Certificate of Merger dated December 31, 1970 by Wthh Tanatex NJ merged into
- Sybron NY (Exhibit C); .

c) Certificate of Merger dated July 31, 1986 by which Sybron NY merged into Sybron
Transition Corp. (Exhibit D); and
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d) Consent of Sole Stockholder by which Sybron Transition Corp. changed its name to
Apogent Transition Corp. (Exhibit E).

REQUEST
4, If the Company is the corporate successor to Tanatex, Sybron Corporation, Sybron

International Corporation or Apogent Technologies, Inc. but you maintain that another entity has
assumed or.agreed to indemnify the Company for liability that may arise with respect to the Site,
identify the entity that has assumed the liability or agreed to indemnify the Company. Provide

* copies of the documents showing the assumption or indemnification.

RESPONSE

In addition to the general objections, Thermo Fisher specifically objects to this question
on the grounds that it seeks a legal conclusion concerning “corporate successor” and whether an
entity has “assumed the liability” or “agreed to indemnify.” Notwithstanding its general and
~ specific objections, and without waiver of such objections, Thermo Fisher provides the following
response:

Thermo Fisher is not the corporate successor to Tanatex NJ, Sybron NY, Sybron DE
1986, Sybron DE 1987 or Sybron International Corporation (now known as Apogent
Technologies Inc.). However, there may be assumption and/or indemnification obligations
relevant to any potential liability for the Site.

" In 1987, Sybron DE 1987 sold the Sybron Chemical Group to a corporation subsequently
known as (or the predecessor to a corporation known as) Sybron Chemicals Inc. This sale is
described in the 1995 10-K prepared by Sybron Chemicals Inc. (referred to in the 10-K as the
“Company”), which states that: “The Company, a Delaware corporation formerly known as
Sybron Chemical Industries Inc., is the successor to a business established in the 1920’s. That
business became a specialty chemical company (the “Sybron Chemical Group”) in the 1960°s
under the ownership of Sybron Corporation. The Company acquired the Sybron Chemical.
Group from Sybron Corporation in 1987.” (Emphasis added.) The 1995 10-K of Sybron
Chemicals Inc. also included the following statement: “In connection with the acquisition of the
Sybron Chemical Group from Sybron Corporation, (a) the Company agreed to assume all
liabilities relating to environmental matters arising as a result of the conduct of the business of
the Sybron Chemical Group.” (Emphasis added.)

It should be noted that after the 1987 transaction described above there was no ownership
relation between Sybron Chemicals Inc., on the one hand, and Sybron Transition Corp., Sybron
DE 1986, Sybron DE 1987, Sybron International Corporation or other entities of that corporate
affiliate group, on the other hand.

Following its acquisition in 1968 by Sybron NY (then known as Ritter Pfaudler
Corporation), Tanatex NJ had been a part of the Sybron Chemical Group. Accordingly, based on
the characterization of obligations in its 1995 10-K, it appears that Sybron Chemicals Inc. may
have agreed to assume any potential liability associated with Tanatex NJ's operations at the Site.
‘Thermo Fisher is not currently in possession of all documents relating to this assumption of
liability. Thermo Fisher is continuing its investigation with respect to the subject matter of this
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request and reserves its nght to supplement or amend this response based on the outcome of this
investigation. '

Accordmg to information maintained online by the Pennsylvania Department of State, the
corporatnon formerly known as Sybron Chemicals Inc. is a Delaware corporation that was
created in 1989 and subsequently changed its name to Lanxess Sybron Chemicals Inc. (see
Exhibit F). A press release issued by Lanxess Corporation on August 15, 2007 (Exhibit G)
confirms that “Sybron Chemicals Inc., a wholly-owned subsidiary of LANXESS Corp. that
operates the U.S. ion exchange resin business, changed its name to LANXESS Sybron
Chemicals Inc.”

As noted above, Sybron Chemicals Inc. (now known as Lanxess Sybron Chemicals Inc.)
described itself as the “successor” to-the Sybron Chemical Group, which included the textile
chemical line-of-business that was operated until 1970 by Tanatex NJ and which Sybron
Chemicals Inc. (or a predecessor) purchased in 1987. Moreover, in its response to a §104(e)
information request regarding the Site, Lanxess Sybron Chemicals Inc. acknowledged that its
“predecessors-in-interest” had manufactured “Tanatex products” in New Jersey (at a plant in
Lyndhurst) as part of the Sybron Chemical Group (See Lanxess Sybron Chemicals Inc.,
General Statement, par. 4.)
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STATEMENT IN LIEU OF CERTIFICATION OF ANSWERS TO REQUEST FOR
: INFORMATION

As set out in the General Objections above, it is Thermo Fisher’s position that the
provisions of CERCLA do not authorize and/or require that persons or entities responding to a
164(&;) request provide a certification or affidavit with respect to such response. However,
Thermo Fisher states that, in copnecﬁon with preparation of the 104(e) responses set férth_ above,
it has undertaken a diligent inquiry to locate, review and assemble information in its_possession,
custody and control responsive to the Request. Thermo Fisher is also brepared to supplement this

Response in the event that it uncovers additional responsive information.

For Thermo Fisher Scientific Inc.:

~JOHN A, PICCIONE

NAME (print or type)

ASSISTANT SECRETARY

TITLE (print or type)

(B . Coains

' !IGNATURE
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tmok2009ex21.htm , _ ‘ Page 1 of 28
®  EX-215 tmok2009ex2).htm EXHIBIT 21 - SUBSIDIARY LIST
Exhibit 21
: STATE OR PERCENT
' _ _ - JURISDICTION OF or
o : - NAME INCORPORATION OWNERSHIP
Thermo Electron Australia Pty Limited _ _ Australia 68.44
[31.56% by Thermo BioAnalysis LLC] . : )
Thermo Informatics Asia Pacific Pty Ltd. : Australia 100
Thermo Optek (Australia) Pty Ltd. Australia 100
, Thermo Finnigan Australia Pty. Ltd. ) Australia 100
o : Thermo Trace Ltd, Anstralia 100
Thermo Fisher Scientific New Zealand Holdings New Zealand 100
Thermo Fisher Scientific New Zealand Limited - New Zealand 100
Bearcat Acquisition Company LL.C Delaware : 100
Thermo Fisher Scientific Australia Pty Ltd - Australia 100
- Promedica Pty Limited Australia . 100
Pe : Technology Design Solutions Pty Lid ] Australia ’ 100
i o . App-Tek Intemational Pty Ltd Australia 100
; EnvioEquip Pty Ltd - Australia 100
Thermo Gamma-Metrics Holdings Pty Ltd. Australia 100
Thermo Gamma-Metrics Pty Ltd ’ Australia 100
: Thermo Electron (Chile) S.A. - Chile’ 100
: Thermo Electron A/S ) ] ) Denmark 100
Thermo Electron Holdings SAS France 49.50
[28.77% by Thermo Electron Scientific Instruments LLC and 21.73 % by Thermo .
BioAnalysis LLC] . )
Thermo Electron SAS . _ France - 100
Thermo Electron LED S.A.S. . . France ‘100
Jouan Limited ’ England - 100
z Thérmo Electron Industries - France 100
® ~ SCI du 10 rue Dugay Trouin ) France - ‘ - 98
: : (2% owned by Thermo Electron Industries) ) )
Thermo Fisher Scientific Milano Srl Italy 99.95
(.05% owned by Themmo Electron Industries)
Jouan Robotics SAS 3 ‘ ' France | 100
. Thermo Electron CZ a.s. : ] Czech Republic 100
- Laboratory Management Systems, Inc. . ) "~ Delaware 100
® Fisher Clinical Logistics LLC ' ' Delaware 100
Fisher Clinical Services Japan K. K. _ - Japan : 100
Thermo Fisher Scientific Aquasensors LLC Delaware 100
Thermo Fisher Scientific Mexico City, S. de R.L. de C.V. Mexico 99
(1% by Thermo Fisher Scientific (Mexico City) LLC) )
Open BioSystems, Inc. ) Delaware - 100
: TFLPLLC ) ] Delaware : 100
o : Cohesive Technologies Inc , - Delaware 100
Cohesive Technologies (UK) Limited ) England 100
Thermo Hypersil-Keystone LLC Delaware 100
Thermo Fisher Scientific Senior Financing LLC . Delaware 100 ,
Thermo Fisher GP LLC ' - Delaware - 100
Thermo Fisher Scientific C.V. ‘ Netherlands 99
_ [1% owned by TFLP LLC] N .
e T Oxoid Australia Pty Ltd _ ‘ Australia 64.5
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[35.5% by Oxoid International Limited]
-~ TFS BredaBV - : ' ~ Netherlands 100 -
Thermo Dutch Holdings Limited Partnership ' England 99
[1% owned by Thermo Finland Holdings LLCY .
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STATE OR PERCENT
JURISDICTION OF OF )
NAME INCORPORATION OWNERSHIP
Thermo Cayman Holdings Ltd. Cayman Islands 66.67 -
[33.33% owned by Thermo Cambndglumted] . .
Thermo Fisher Investments (Cayman) Ltd. Cayman Islands 100
Thermo Suomi Holding B.V. . Netherlands 66.67
{33.33 owned by Life Sciences International Holdings BV} :
Thermo Fisher (Finland Holdings 2) LLC Delaware 100
Thermo Fisher (Finland Holdings) Limited Partuership England 99.5
(.5% owned by Thermo Fisher (Finland Holdings 2) LLC)
Thermo Fisher Scientific Oy Finland' 100
Thermo Fisher India Holding B.V. Netherlands 62.45
[6.13% by Thermo Fisher Scientific Inc., .68% by Thermo
Gamma-Metrics LLC and 30.74% by Thermo Fisher Sc:enuﬁc
{Ashville) LLC ]
“Thermo Fisher Scientific India Pvt Ltd India 100
Thermo Electron India Private Limited . India 100
Kendro Laboratory Products [ndla Pvt. Ltd India 100
Thermo Shandon Limited England 100
LambTrack Limited : ' England 60
[40% by Raymand A Lamb Lumted]
. Raymond A Lamb Limited Erigland 100
Thermo Electron Manufacturing Lumted England 100
Thermo Nicolet Limited ~_England 100
Thermo Elemental Limited England 100
Thermo Finnigan Limited England 100
Thermo Hypersil Lid England 100
GV Instruments Limited England 100
_HTX Limited England 100
Analytical Precision Products Limited England 100
GV Instruments Inc ' Delaware 100
GV Instruments Canada Ltd. Canada 100
JSC “Thermo Fisher Sclennﬁc" Russia 100
Labinstruments Oy Finland 100
" Fisher Clinical Services Mexico, S. de R.L. de C.V. Mexico - 99 -
[1% by Fisher Clinical Services (Mexico) LLC}
Fisher Clinical Services (Mexico) LLC Delaware 100
Thermo Fisher Germany B.V. = Netherlands 100
- NovaWave Acquisition Corporation California 100
Thermo Fisher Re Ltd. ) Bermuda 80
[20% by Thermo Fisher Insurance Holdings Inc.]
" Thermo Finland Holdings LLC Delaware 100
Pelican Acquisition Corporation Delaware 100°
Prionty Air Holdings Corp Delaware 100
Priority Air Express, LLC’ Delaware 100
Priority Air Express Pte. Ltd. Singapore . 100
PAX — DSI Acquisition LLC : " Delaware . 100
Distribution Solutions Intemnational, Inc. _Michigan ° 100
Delivery Solutions International, Inc. Michigan 100
Diversified Services International, L.L.C. Michigan- 100
Diversified Solutions International, L.L.C. Michigan 100
Thermo EGS Gauging, Inc. Delaware 100
1/28/2011
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EGS Gauging Technical Services Company : . Delaware 100
EGS Gauging Ltd. : ‘ England 100
EGS Gauging Pty Ltd . _____Australia 100
Thermo Asset Management Services Inc. Delaware 100
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" STATE OR 'PERCENT
. JURISDICTION OF OF
NAME : INCORPORATION OWNERSHIP
Kendro Laboratory Products (HL.K.) Limited ' Hong Kong : 100
Ahoy Acquisition Corporation : Delaware 100
Jonalytics Corporation . - Canada 100.
Thermo CRS Holdings Ltd. ' Canada 100
Thermo CRS Ltd. Canada 100 .
Robocon Labor- und Industrieroboter Gesellschaft m.b. H Austria 100
CRS Robotics France EURL France 100
Thermo Electron North America LLC ' . Delawate 100
Loftus Furnace Company : Pennsylvania 100
NAPCQ, Inc. Connecticut : 100
Fisher Clinical Services (Colombia) LLC Delaware . 100
Fisher Clinical Services Colombia S.A.S. Colombia 100
Fisher Clinical Services (Peru) LLC : - Delaware 100
- Fisher-Clinical Services Pera SRL _ Peru 99
[1% owned by Thermo Fisher Scientific Inc.] :
Fisher Servicios Clinicos (Chile) LLC ’ . Delaware 100
Fisher Servicios Clinicos Chile Ltda . - Chile 99
[1% owned by Thermo Fisher Scientific Inc.] ) .
Staten Island Cogeneration Corporation . ' New York 100
‘Thermo NITON Analyzers LLC Delaware - 100
Niton Asia Limited ) Hong Kang . 100
_Thermo Electron Export Ing. - Barbados 100
Thermo Fisher Scientific (Mexico City) LLC Delaware 100
Thermo Foundation, Inc. . Massachusetts ) 100
Thermo Fisher Financial Services Inc. ) Delaware : 100
Russell pH Limited : ) Scotland v - 100
Thermo Keytek LLC . Delaware 100
Thermedics Detection de Argentina S.A. . Argentina 90
(10% by Thermo Ramsey Inc.) v . v )
Fisher Clinical Services Latin America SR.L. Argentina 90
(10% by Thermo Ramsey Inc.) -
Thermo Detection de Mexico, S.A. de C.V. ) Mexico - - 99
{1% owned by Thermo Environmental Instruments Inc.] ) :
Thermo Detection Limited England : 100
" Goring Kerr Detection Limited _ L v England 100
Goring Kerr (NZ) Limited : _New Zealand ‘100
Thermo Sentron Canada Inc. Canada ' 95
(additionally, 5% of the shares are owned directly by Thenno Fxshcr Scientific .
Inc.) . .
Thermo Ramsey S.A. ‘ - Spain . 100
“Thermo Ramsey Inc. Massachusetts 100
Thermo Fisher Scientific Brasil Instrumentos de Processo : Brazil . 99.99
- [.01% owned by Thermo Ramsey Inc.] .
Thermo Re, Ltd. Bermuda . 100
Thermo Electron (Proprietary) Limited : . South Africa . 100
Comtest Limited . England 100
. Thermo Electron Metallurgical Services, Inc. : Texas 100
ONIX Systems Inc. Delaware 100
Thermo Process Instruments GP, LLC Delaware ’ 100
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Thermo Process Instruments, LP. ~ ' - Texas ' 999
(an additional 0.1% owned by Thermo Process Instruments. GP, LLC)-
Thermo Measuretech Canada Inc. Canada : 100
Onix Holdiggs Limited ) : ' England 100
3
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.STATE OR ) PERCENT

, ' JURISDICTION OF OF

NAME . INCORPORATION OWNERSHIP
CAC Limited ' . England © 100
Thermo Measurement Ltd : ) England 100
H.P.L.C. Technology Company Limited England 100
Thermo Onix Limited ‘ ' ) England 100
Thermo Electron Scientific Iustraments LLC = . Delaware 100

Thenmo Fisher Eurobonds Ltd. . Cayman Islands 100

Fuji Partnership . Japan 80.1658

(19.8342% by Thermo Fisher Scientific (Ashevﬂle) LLC)

Thermo Fisher Scientific (Mississatiga) Inc. Canada 100

[Thermo Finnigan LLC owns 100 Series A Preferred shares]. . ‘

Life Sciences International Limited England 100
Hybaid Limited ’ .__England 100
Equibio Limited ) England ~ 100
Thermo Optek Limited N - England 100

Thermo Cambridge Limited. ’ England : 100
VG Systems Limited _ England ] 100
Thermo Radiometrie Limited .- England 100
Thermo Electron Limited ) England ~ 100
Thermo Electron Weighing & Inspection Limited England 100
“Thermo Sentron Limited : England \ 100
] Thermo Allen CodmgrLimited England 100
- Thermo Electron (Management Services) Limited England. 100
Life Sciences Intemational Holdings BV thher]ands 100
Bioanalysis Labsystems, S.A. ~ Spain 90
(10% owned by Thermo Fisher Scxenhﬂc B.V.)
Life Sciences International (Poland) SPz0Q.0 = Poland ’ 100
Thermo Fisher Scientific Spa Ttaly . 100
Thermo Ramsey Italia S.r.l. . Italy . 100
Thermo Electron Polska Sp. z 0.0. Poland 50
(50% owned by Thermo Electron Weighing & Inspccnon Limited)
Comdata Services Limited England 100
Helmet Securities Limited - ’ : . England : 99.99
(.01% owned by Comdata Services Limited) . .
- Life Sciences Intemational LLC ' . Delaware 100
Thermo NESLAB Inc. New Hampshire - 100
Thermo Fisher Scientific (Ashevxllc) LLC Delaware : 100
Thermo Scientific-Services, Inc. California ’ 100
Jouan LLC ’ Delaware 100
: Kendro Laboratory Products Pty., Ltd Australia _ 100
Omnigene Limited England 58.47
(41.53% owned by Thermo Electron (Management Services) Limited)
. Thermo Kevex X-Ray Inc. - Delaware 100

Thermo Gamma-Metrics L1LC ) ’ Delaware 100

ThermoSpectra Limited : __ England 100
Thermo Electron Sweden F OWM;QAB Sweden 100

‘Spectra-Physics AB ' Sweden 100

Spectra-Physics Holdings USA, Inc. : Delaware 100 -
Thermo MF Physics LLC ) ’ - Delaware . 100
Spectra-Physics Holdings Limited England ) 100
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Saroph Sweden AB , . - Sweden ' 100
Thermo Electron Sweden AB Sweden 100
Thermo Life Sciences AB Sweden 100
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STATE OR - PERCENT
JURISDICTION OF OF
NAME INCORPORATION OWNERSHIP
Laser Analytical Systems, Inc, California 100
Thermo Finnigan LLC Delaware 100
TMOI Inc, Delaware 100
Thermo Fisher Scientific (China) Holdirg Limited England 100
Thermo Fisher Scientific (China-HK) Holding Limited Hoog Kong 100
Thermo Fisher Scientific (Shanghai) Instruments Co., Ltd. China 100
Thermo Fisher Scientific (China) Co Ltd. China 100
Thermo Fisher Scientific (Shan, ﬁg}_:ai) Management Co., Lid. China 100
Thermo Fisher Scientific (Hong Kong) Limited 5 Hong Kong 100
Thermo Life Science International Trading (Tianjin) Co., Ltd. China ) 100
Thermo Fisher Scientific K.X. Japan 100
' TK Partnership (aka Silent Partnership) Japan 50.49
(49.51% owned by Fuji Partnership)
- Thermo Fisher Scientific SL - Spain 100
Thermo Fisher (Cayman) Holdings I Ltd. Cayman Islands 100
" Thermo Fisher (Glbraltar) Limited Gibraltar 50
(50% owned by Thermo Fisher (Cayman) Ho_g§ I Ltd ]
Thermo Fisher (Gibraltar) II Limited Gibraltar 100
Navaho Acquisition Corp. . Delaware 100 -
. NanoDrop Technologies LLC Delaware 100
Thermo Fisher (Cayman) Holdings I¥ Ltd. Cayman [slands 100
Thermo BioAnalysis LLC. Delaware 85.5
(5.1% owned by Life Sciences International anted and 9 4% owned by Life
Sciences International LLC)
Thermo LabSystems S.A. Spain 100
Thermo Fisher German Holdings LLC Delaware 100
Thermo Holding European Operations LLC Delaware 100
_ Thermo DMA Inc. . Texas 100
Thermo Electron Singapore Pte Ltd Singapore 100
Thermo Shandon Inc. . Pennsylvania . 100
Thermo BioAnalysis Limited "~ - England 100
Thermo Fast U.K. Limited England | 100
Thermo Projects Limited England 100
Toolquip Intemational Limited ‘England 100
Labquip International Limited England 100
"Thermo LabSystems Inc. Massachusetts 100
InnaPhase Limited England 100
InnaPhase, Inc. Canada 100
Thermo Environmental Instruments Inc. California 100
27 Forge Parkway LLC . Delaware 100
Thermo Electron (Calgary) Limited Canada 100
Thermo Orion Inc. Massachusetts 100
Thermo Electron Pueﬂo Rico, Inc Puerto Rico 100
Thermo CIDTEC Inc.. New York ) 100
Thermo Power Corporation Massachusetts 100
ACI Holdings Inc. New York 100
Thermo Securities Corporation Delaware 100
Thermo Instrument Controls de Mexico, S.A. de C. V Mexico 98
(2% by Thermo Fisher Scientific Inc.)
1/28/2011
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Thermo Eberline LLC Delaware 51
(49% owned by Thermo Fisher Scientific Inc.)

ThermoLase LLC Delaware - 100

Trex Medical Corporation’ Delaware 100

Thermo Corporation Delaware 100
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STATE OR PERCENT
. ' ’ JURISDICTION OF OF
NAME INCORPORATION OWNERSHIP
Fisher Scientific GmbH - Germany 100
Fisher Scientific, spol. S.r.o (33% owned by individuals) - Czech Republic 67
Fisher Scientific (Austria) GmbH - Austria 100
Thermo Fisher Scientific Germany BV & Co. KG ) Germany 100
[Thermo Fisher Germany B.V., sole general partner with 0% ownershxp 1
Thermo Luxembourg Holding S.a.r.L Luxembourg 100 -
Oxoid Investments GmbH . Germany 100
B.R.AHM.S. Holding GmbH - Germany 94.975
{5.025% by Thermo Fisher Scientific BetexlxMcmalmngs GmbH ‘
Haydn GmbH Germany 100
Bioassays GmbH Dxagnoshca—Entmcklungsgesellschaft " Germany 100
BR.AHM.S. Akucng@llschaﬁ - _Germany 100
B.RAHM.S. InVivo Gmbh ) Germany 80
[20% by individuals] )
B.R.A.H.M.S. Biotech GmbH - " Germany . 94
[6% by non-Thermo entity InVivo Biotech Services GmbH]
B.R.A.H.M.S. Life Science GmbH . Germany 100
B.R.A.HM.S. Austria GmbH : Austria . 100
BRAHMS. Italias.r.l. . ~Ttaly 100
B.R.A:HM.S. France S.A.S ' France 100
Quatuor S.A. France . - 100
Cezanne S.A.S. . . France 85.25
(14.75% by B.R.A.H.M.S. Aktiengesellschaft)
HENO GmbH iL. . . Germany 100
BRAHMS USA, Inc. Delaware 100
B.R.AHM.S. UK Ltd ' England . 100
B.RAHM.S. Iberia S. L Spain ' 100
Thermo TLH (UK) Limited ' England : 100
Thermo Fisher Scientific (Breda) Holding BV _ Netherlands : 100
Concept to Volume B.V, - Netherlands 100
Concept to Volume Products B.V. Netherlands . 100
Thermo Fisher Scientific B.V. Netherlands . 100
Thesmo Optek S.A. Spain 100
Thermo Fisher Scientific Finance Company BV Netherlands 100 -
Thermo Fisher Scientific B.V.B.A. Belgium 93.5 -
(6.5% owned by Thermo Fisher Scientific (Breda) Holc@g:BV) )
Thermo Quest S.A. ) " Spain . - 100
Thermo Fisher Scientific (Delft) Holding B.V. Netherlands . 100
- Thermo Fisher Scientific (Delft) B.V. . Netherlands 100
Thermo Luxembourg S.a.c.l. - . Luxembourg 100
Thermo Electron Deutschland GmbH : Germany - 100
Thermo Electron IT Services GmbH Genmany 100
Thermo Electron GmbH Germany 100
Thermo Fisher Scientific GmbH Genmnany 100
Thermo Fisher Scientific (Bremen) Genmnany 90
. GmbH
(10% owned by Thermo Fisher
Scientific Inc.) )
- La-Pba-Pack GmbH Germany 100
Thermo Electron LED GmbH (10% Germany : 90
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owned by Thermo Fisher Scientific
Tnc.)

Thermo Electron LED GmbH Austria 100
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STATE OR PERCENT
. : JURISDICTION OF OF
NAME : INCORPORATION OWNERSHIP
Thermo Fisher Scientific - Germany ' 89.96
Messtechnik GmbH .
(additionally 10.04% of the shares are
owned directly by Thermo Fisher Scientific
Inc.) .
Niton Europe GmbH Germany : 100
Thermo Electron (Karlsruhe) GmbH Germany 90
(10% owned by Thermo Fisher Scientific ’
Inc.) .
Thermo Electron Pension Trust GmbH Gemiany 100
Thermo TLH L.P. . Delaware - 99.99
(additiopally 0.01% is owned by Thermo TLH (U.K.) Limited
Geshard Menzel GmbH Germany 96.15
_ (3.85% owned by Erde Electroverre S.A.) _
Microm Interpational GmbH' . " Germany v 100
Microm International AG ’ - Switzerland 100
Oxoid Deutschland GmbH ) : ‘Germany - 100
Lancaster Laboratories, Inc. - ) Minnesota . 100
Microgenics GmbH ) . Germany 100
ILS Laboratories Scandinavia, AB - ' Sweden . 100
Microgenics SAS ’ France : 100
Fisher Scientific International Inc, ) Delaware . 100 .
Alchematrix, Inc. ’ Delaware .. 100
Fisher Intemet Minority Holdmgs LL.C. . Delaware 100
Alchematrix LLC . ) ‘Delaware 100
Apogent Technologies Inc, Wisconsin 100
Fisher Luxcmbourg Danish Holdmgs SARL Luxembourg 100
Fisher Ho@gs ApS Denmark 100
Apogent Denmark ApS : Denmark 100
Fisher Biolmage ApS Denmark ) 100
Nunc A/S . Denmark 100
Apogent Holding Company ) - . Delaware ’ 100
Matrix Technologies LLC ] _ Delaware 100
Molecular BioProducts Inc. California 100
Labomex MBP, S.de R. L. De C.V. Mexico - : 99.96
(.033% owned by Apogent Technologies Inc.) ’ .- .
Quality Scientific Plastics, Inc. " Delaware 100
National Scientific Company Wisconsin 100
- Lab-Chrom-Pack LLC ’ New York 100
Robbins Scientific Corporation California 100
Apogent Transition Corp. - ' Delaware 100
Barnstead Thermolyne Corporation Delaware . 100
Lab-Line Instruments, Inc. ) ) Delaware . 100
Erie Scientific LLC : Delaware 100
Thermo Fisher Scientific Switzerland Holdings C.V. Netherlands 99.99
[.01% by Apogent Technologies Inc.]_ -
SwissAnalytic Group GmbH Switzerland - 100
Thermo Fisher Scientific (Ecublens) SARL . Switzerland 100
Thermo Fisher Scientific Europe GmbH Switzerland - 100
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Erie Electroverre S.A. ¢ Switzerland 100
Thermo Fisher Scientific (Zurich) AG . Switzerland 100
Kendro Laboratory Products plc England 100
Kendro Containment & Services Limited England 100
South Africa 100

" Thermo Fisher Scientific (Johannesburg) (Proprietary)
Limited )
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STATE OR PERCENT
JURISDICTION.OF OF
NAME. . INCORPORATION OWNERSHIP
Flux Instruments AG Switzerland 100
Thermo Fisher Scientific (Schweiz) AG - Switzerland 100
Thermo Fisher Scientific Wissenschafiliche Geriite GmbH  Austria 100
Thermo Fisher Scientific (Praha) s.r.o. Czech Republic 100
_ ‘Thermo Fisher Scientific (Bratislava) s.r.o. Slovak Republic 100
Metavac LLC Delaware 100
Abgene Inc. Delaware 100
Apogent Finance Company - . Delaware 100 -
Capitol Vial, Inc. Alabama 100
Capitol Scientific Products, Inc. ‘ ] . New York 100
Chase Scientific Glass, Inc. : Wisconsin 50
[50% owned by Apogent Holding Company] _
EP Scientific Products LLC Delaware 100
Erie Scientific Company of Puerto Rico - Delaware 100
._Erie Scientific Hungary Kft ) Hungary 100
Erie UK Holding Company Delaware 100°
Erie LP Holding LLC . Delaware - 100
Fisher Scientific Investments (Cayman), Id ~ Cayman Islands 100
Erie U.K. Limited . England 100
‘Erie UK Senior Holding Limited : England 98.99
[1.01% by Eric LP Holding LL.C] ’
Erie UK I' Limited . : ) England 100
Erie UK 2 Limited England 100
‘Thermo BioSciences Ho]dmgs LLC : Delaware 100 -
Hyclone Laboratories, Inc. ) . Utah 100
STC Biomanufacturing, Inc. Hlinois 100
HyClone International Trade (Tianjin) Co.,  China 100
Ld
_National HyClone (Lanzhou) Bio- - : China . 51
engineering Co., Ltd. .
[49% by Northwest Minorities Univ. , a non-
Thermo company]
Plerce Biotechnology, Inc. Delaware 100
Perbio Science, Inc. ) . Delaware 100
Pierce Milwaukee, Inc. Delaware 100
Pierce Milwaukee Holding Corp. Delaware 100
Thermo Fisher Scientific (Milwaukee)  Delaware 99
LLC
(1% owned by Pierce Mllwaukec, Inc.) -
Advanced Biotechnologies Lumted England 100
Abgene Limited : England 100
Amgrent UK. Limited o England 100
Electrothenmal Engineering Limited - : -, England 100
Matiix Technologies Corporation Limited England - 100
. Nalge (Europe) Limited - England 100
Chromacol Limited England 100
Epsom Glass Industries Limited England 100
Peek Measurement Limited ) . England 100
Remel Europe Limited . England 100
100

FErie-Watala Glass Company Limited (50% voting: 100% non voting) __Hong Kong
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Ever Ready Thermometer Co., Inc. ’ Wisconsin 100

Fisher Asia Manufacturing Ventures Inc. British Virgin Islands 80
[20% owned by non-Thermo entity)
Fisher Laboratory Products Manufacturing (Shanghai) Co., Ltd China . 100
Microgenics Corporation Delaware : 100
Consolidated Technologies, Inc. Wisconsin 100
Microgenics Diagnostics Pty Limited ’ Australia 100
8
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STATE OR : PERCENT
JURISDICTION OF OF
NAME INCORPORATION OWNERSHIP
Remel Inc. ‘Wisconsin 100
Separation Teckmology, Inc. Delaware 100
Richard -Allan Scientific Company ‘Wisconsia 100
Lab Vision Corporation California’ 100
Lab Vision (UK) Limited England 99.95
(0.05% by Erie U.K. Limited)
. Neomarkers, Inc. California 100
Microm Laborgerate SL Spain 100
Samco Scientific LLC Delaware 100
Samco Scientific (Monterrey) LLC Delaware 100
Seradyn Ing.- Delaware 100
Nalge Nunc International Corporation Delaware 100
Thermo Fisher Scientific (Monterrey), S. De R.L. De C.V. Mexico 929
[1% owned by Nalge Nunc International (Monterrey) LLC]
236 Perinton Parkway, LLC ) New York 100
ARG Services LLC Delaware 100
Ow] Separation Systems LLC - Wisconsin 100
PTCH, LLC " Delaware 100
_Naige Nunc Interpational (Monterrey) LL.C Delaware 100
Apphed Scientific Corporation California 100
ADI Holding Company, Inc. Delaware 100
Athena Diagnostics, Inc. Delaware 100
NERL Diagnostics LLC - -Wisconsin 100
Cellomics, Inc. : Delaware 100
Fisher BioSciencw'Japan, KK Japan 100
CTPS Company Delaware 100
Clintrak Pharmaceutical Services, LLC Delaware 100
Fisher Clinical Services (Bristol), LLC Delaware - 100
Clintrak Clinical Labeling Services, LLC Delaware 100
Fisher Clinical Services GmbH Germany 100
Columbia Diagnostics, Inc. Delaware 100
Drakeside Real Estate Holding Company LL.C Delaware 100
Duke Scientific Corporation California 100
Fisher Clinical Services Inc. Penunsylvania 100
Thermo Fisher Scientific Brasil Servigos de Logistica Ltda Brazil 99
[1% by Fisher BioServices Inc.] : :
Cole-Parmer Jnstrument Company Illinots 100
Cole-Parmer Instrument Company Lmnted England 100
Eutech Instruments Pte Ltd. Singapore 100
Eutech Instruments Europe B.V. Netherlands 100
Eutech Instruments Sdn Bhd - Malaysia 100
Dharmacon, Inc. Delaware 100
Fisher BloSeerces Inc. Virginia 100
Southern Trials (Pty) Ltd, South Africa 100
Schantz Road LLC Pennsylvania 100
" Specialty (SMI) Inc. California 100
Fisher Germany Holdings GmbH Genmany 100
Fisher Hamilton China Inc. Delaware 100
Fisher Hamilton L.L.C. Delaware 100
Epoxyn Products L.L.C. Delaware 100
http://www.sec.gov/Archives/edgar/data/97745/000009774510000008/tmok2009¢x21.htm  1/28/2011"
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Systems Manufacturing Corporation Delaware 100
Fisher Manufacturing (Malaysia) Sdn Bhd Malaysia 100
Fisher Scientific Brazil Inc. Delaware 100
100

Fisher Scientific Central America Inc.

Delaware
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JURISDICTION OF OF |
NAME INCORPORATION OWNERSHIP
Fisher Scientific Chile Inc. Delaware 100
Consultores Fisher Scientific Chife Ltd Chile - 50
(50% owned by Fisher Scientific Worldwide Inc.)
Fisher Scientific Colombia Inc. Delaware 100
Fisher Scientific Company L.L.C. Delaware 100
Biochemical Sciences LLC Delaware 100
Fisher Scientific.de Mexico S.A. Mexico 100
Medical Analysis Systems, Inc. . Delaware 100
Medical Analysis Systems International, Inc. California 100
Medical Diagnostics Systems, Inc. California 100
United Diagnostics, Inc. Delaware 100
Fisher Scientific Latin America Inc. Delaware 100.
Fisher Scientific Mexico Inc. Delaware 100
FHML S.deR.L.de C.V. Mexico .99.99
(.01% Fisher Hamilton Mexico LLC)
FS Mexicana Holdings LLC' " Delaware 99.99
{.01% owned by Fisher Scientific Mexicana, S. de R.L. de C.V)
Fisher AlderS.de R.L.de C.V. Mexico -99.998
(.0020% owned by Fisher Hamilton L.L.C.) B
Fisher Hamilton S. DeR.L. de C.V. Mexico 99.99
(.01% owned by Fisher Hamilton Mexico LLC) : :
Fisher Hamilton Mexico LLC ' Delaware 100
Fisher Scientific Mexicana, S. de R.L. de C.V. Mexico 99.9
(.01% owned by Fisher Scientific Worldwide Inc.) ’
* FS Casa Rocas Holdings LLC Delaware 99.99
(.01% owned by Fisher Mexico, S. de R.L. de C.V) ’
Fisher Mexico, S.de RL.de C.V. . Mexico 99.9999731
(.0000269% FS Casa Rocas Holdings LLC
Fisher-Scientific Middle East and Africa Inc. Delaware - 100
Fisher Scientific Operating Company Delaware . 100
Fisher Scientific Venezuela Inc. Delaware 100
Fisher Scientific Worldwide (Shanghai) Co., Ltd. China 100
Fisher Worldwide Distribution SPV Cayman Islands - 100
. Fisher Worldwide Gene Dlstnbunon SPV Cayman Islands 100
FRC Holding Inc., V Delaware 100
FS (Barbados) Capital Holdings Ltd. Barbados 100
Golden West Indemnity Company Limited Bermuda 100
Liberty Lane Real Estate Holding Company LLC . Delaware 100
“New ES Holdings Inc. Delaware 100
Hangar 215, Inc. - . Delaware . 100
Thermo Fisher Scientific Pte. Ltd. Singapore 100
Scientific Products (Shanghai) Pte. Ltd. China 100
Scientific Products (India) Private Limited India 99.99
(.01% owned by Fisher Scientific Company LL.C)
Union Lab Supplies Limited Hong Kong 100
Fisher Scientific Worldwide Inc. _ Delaware 100
. FSIR Holdings (US) LLC _ Delaware 100
FSIR Holdings (UK) Limited England 100
FSWH Company LLC Delaware 100
FSI Receivables Company LLC Delaware 100
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Fisher Bermuda Holdings Limited | Bermuda __ 100
Fisher Holdings Luxembourg SARL Luxembourg 100
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L
STATE OR PERCENT
JURISDICTIONOF . OF
NAME INCORPORATION OWNERSHIP
Fisher Scientific Worldwide Holdings 1 C.V. Netherlands 95 -
'Y . (5% owned by Fisher Scientific Worldwide Inc.) - -
: . i ' FSH Sweden Holdings I AB : Sweden 100
: . FSII Sweden Holdings AB Sweden 100
Perbio Science AB Sweden 100
Hyclone AB Sweden 100
Perbio Science (Australia) Pty. Limited Australia 100
: . Perbio Science France SAS France 100
@ ' ’ . Perbio Science Hong Kong Limited Hong Kong 99.99
: ’ (.01% owned by Hyclone AB) -
: ’ ’ : Perbio Science Sweden Holdings AB Sweden 100
] Fisher Scientific GIF AB Sweden 100
' Fisher Scientific Biotech Line A/S Denmark 100
Hyclone UK Limited ) England 100
. ’ Perbio Science UK Limited _England 100 -
® . B Perbio Science Invest AB Sweden 100
i Perbio Science Nederland B.V. Netherlands 100
: Perbio Science Projekt AB Sweden - 100
Perbio Science Switzerland SA Switzerland 99.7
i ) {.3% owned by individuals) .
| . B Fisher Scientifie Holdmg HK Limited Hong Kong 99.99
o (.01% owned by Fisher Scientific Holding ComL y LLC .
e . __Fisher Scientific (Hong Kong) Limited . Hong Kong 100
: Guangzhou Fisher Scientific Company Limited . - China 100
FSWHIC.V. Netherlands 99.47
; (-03% owned by Fisher WWD Holding L.L.C., .5% owned by Fisher .
Clinical Services Inc.) )
Thermo Fisher Senior Canada Holdings LLC Delaware 100
: Thermo Fisher Insurance Holdings Inc. Delaware 100
L ] Thermo Fisher Insurance Holdings LLC - Delaware 100
: ' Biomedia Labozatories Sdn; Bhd. Malaysia 100
" Bloxwich Pte Ltd Singapore 100
Perbio Science BVBA Belgium 100
Fisher Canada Holding ULC 1 Canada 100
Fisher Canada Holding ULC 2 Canada 100
: Fisher CLP Holding Limited Partnership Canada 98.4
o : (1.6% owned by Fisher Canada Holding ULC 2) A
Thermo Fisher Scientific Betelhggngsverwaltungs GmbH Germany 100
Fiberlite Centrifuge LLC Delaware 100
Fisher Canada Limited Partnership Canada 98.86
(1.14% owned by Fisher Canada Holding ULC 2)
Fisher Scientific Company Canada 100
PS . Thermo Fisher International Holdings LLC Delaware | 100
: ’ . . Fisher (Barbados) Holding SRL Barbados 100
' Cole-Parmer Canada Company Canada 100
Diagnostix Ltd. Canada 100
Fisher Scientific Oxoid Holdings Ltd. England 100
Oxoid Company Canada 100
: : Fisher Scientific Luxembourg S.a.r.l. Luxembourg 100
@ Perbio Science International Netherlands B.V. Netherlands 100
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Perbio Science (Canada) Cbmpany : Canada 100

11
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STATE OR PERCENT
JURISDICTION OF OF
NAME INCORPORATION OWNERSHIP
Fisher Scientific UK Holding Company Limited England 100
Fisher Scieatific Oy Finland 100
Fisher Scientific Norway AS Norway 100
Fisher Scientific A/S Norway 100
European Laboratory Holdings Limited Ireland 100
Microchem Laboratories (Ireland) Limited  Ireland 100
Geoghegan Technologies Limited Ireland 100
Doublecape Holding Limited ’ England 100
1.Q. (BIO) Limited ) England 100
Oxoid (ELY) Limited England 100
Doublecape Limited England 100
Fisher Scientific Ireland Limited Ireland 100
Fisher Scientific Holding UK., Limited . England 100
Fisher Scientific U.K., Limited England _ 100
Orme Scientific Limited England 100
FSUK Holdings Limited England 100
Fisher Scientific UK Holding Company 2 England 100
Fisher Clinical Services U.K. Limited England 100
Fisher Clinical Services Pte Ltd. Singapore 100
Fisher Clinical Services (Beijing) China 100
Co., Ltd.
Fisher Scientific Europe Holdings B.V. Netherlands 100
Fisher Scientific The Hague III B.V. Netherlands 100
Fisher Scientific of the Netherlands Netherlands 100
B.V. ) .
Fisher Emergo B.V. Netherlands 100
Labo-Tech B.V. Netherlands 100
Fisher Scientific The Hague Il B.V. . Netherlands 100
__ Fisher Scientific The Hague I B.V. Netherlands 100
Fisher Scientific Jersey Island Jersey 100
Limited :
Fisher Maybridge Holdings England 100
Limited :
Maybridge Cheniical England 100
Holdings Limited . _
Maybridge Limited England 100
Maybridge Chemical  England 100
_ Company Limited
Fisher Scientific The Hague IV Netherlands 100
B.V. :
Acros Organics B.V.B.A. Belgium 99.98
(-01% owned by Fisher
Scientific The Hague I1 B.V.
" .01% owned by Fisher Chimica
BVBA) .
Fisher Scientific AG Switzerland 82.45
(17.55% owned by Fisher
Scientific S.A.S.) :
Ecochem N.V. . Belgium 99.99
(.01% owned by Acros -
Organics BVBA) .
" Fisher Chimica BVBA Belgium 99.99
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Scientific The Hague I |
B.V.)
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Fisher Scientific The . Netherlands
Heague VB.V.

100

Fisher Scientific Ireland
“Ireland Holding )

(1% owned by Fisher

Scientific Europe

Holdings B.V.)

99

Fisher Clinical Switzerland
Services GmbH :

100

Fisher BioPharma India
Services (India)

. Private Limited -
(1.32% owned by -
Fisher Clinical
Services UK.
Limited)

98.68

Fisher Scientific Ireland
Ireland Investments

(1% owned by Fisher

Scientific Europe

Holdings B.V.)

99

Fisher Bioblock Holding II SNC France
{.01% owned by Fisher Scientific
The Hague Il BV)

99.99

12
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STATE OR

PERCENT

JURISDICTION OF OF
NAME - INCORPORATION OWNERSHIP
Fisher Scientific S.A.S. France 100
Avantec Sarl (11% owned France 89
by individuals)
Fisher Bioblock Scientific  Belgium 99.90
SPRL Co.
(-1% owned by
Fisher Bioblock Holding IT SNC)

) Novodirect GmbH Germany. 100
SCI Inno 92 . France 100
Fisher Scientific, S.L. Spain 100

FSG-Produgdo E Portugal 100
Comercializagio De .
Produtos De
Biotecnologia,
Unipessoal, Lda.
(“FSG”)
Afora, S.A.U. Spain 100
Bonsai Technologies  Spain 100 -
Group, S.A. ]
Bonsai Portugal 100
Tecnologies -
Sistemas para
Biotecnologia e
Industria,
- Unipessoal Lda
Oxoid Holding SAS ° France 100
Oxoid SAS France 100
Oxoid Senior Holdings " England - 100
Limited i ]
Oxoid UKH LLC Delaware 100
Oxoid 2000 Limited England 100
Oxoid Heldings Limited  England 100
Oxoid International England 100
Limnited :
Oxoid CZ s.r.0. Czech Republic 100
Oxoid A/S Denmark 100
Oxoid AS Norway - 100
Oxoid AB Sweden 100
Oxoid AG Switzerland 100
Oxoid Brazil Brazil 99.99
LTDA '
- (.01% owned by .
Oxoid Limited
(UK))
Oxoid BV Netherlands 100
Oxoid Inc. Delaware 100
Oxoid New New Zealand 100
Zealand Limited
Oxoid N.V. Belgium 99.99
(.01% owned by
Oxoid Limited
(UK))
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Oxoid SA Spain 100
Oxoid S.p.A Italy 100
Oxoid Limited England . 100
G & M Procter Scotland - 100
Limited
Oxoid Limited Ireland 100
Oxoid Peasion England 100
Trustees Limited
Fisher Scientific Japan, Ltd. Japan 100
Fisher Scientific Korea Ltd Korea 100
Fisher WWD Holdings L.L.C. Delaware 100
Kyle Jordan Investments Inc. Delaware 100
Pacific Rim Far East Industries, Inc. Delaware 100
Pacific Rim Invéstment, Inc. Delaware - 100
‘Liberty Lane Investment Company Delaware 100
Fisher Scientific Holding Company LLC Delaware 100
Fisher Scientific Holdings (M) Sdn Bhd Malaysia 100
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o
STATE OR PERCENT
JURISDICTION OF OF
NAME - INCORPORATION OWNERSHIP
: Bumi-Sans Sendirién Berhad ] ' Malaysia 100
o : . Fisher Scientific (M) SdnBhd Malaysia 90
: : (10% owned by General Scientific Company Sdn Bhd (M)) : '
General Scientific Company Sdan Bhd (M) Malaysia 86
(14% owned by Pacific Rim Investment, Inc.) .
Fisher CW Medical (M) Sdn Bhd S Malaysia 100
Fisher Scientific Consultancy Sdn Bhd . Malaysia ~ 100
: : Fisher Scientific Holdings (S) Pte Ltd Singapore 100
o . Fisher Scientific Pte. Ltd. _ Singapore 8343
(16.57% owned by Fisher Scientific International Inc.)
Fisher Scientific (SEA) Pte. Ltd. Singapore . 100
Fisher Scientific Austraila Pty Limited Australia . 100
Fisher Genetics Asia Pte. Ltd. . : Singapore 90
(10% owned by Fisher Scientific Pte. Ltd.) ) . -
: . Marketbase Internatiopal Limited - Hong Kong - 100
o . Thermo-Fisher Biochemical Product (Beijing) Co.,Ltd. . China : 100
14
°
i
. :
@
o
®
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~ PLAN OF REORGANIZATION
_ _OF
THE TANATEX CHEMICAL CORPORATION

| o7 _
AGREEMENT made this /> day of June, 1968

-between RITTER PFAUDLER CORPORATION, a New York corpo-
ration having its principal office at 1100 Midtown -
Tower, Rochestef, New fqu :14604 ("Rittér Pfaudlgr");

‘party of the first part, and PETER J. SCOTT ana STDNEY 3
M. WEINSTEIN, parties of the ;ec6hq ﬁart (the ”Stdck%
"holders™). : _ - ‘

' WHEREAS the Stockholders will, as of the Clos-
ing as hereinafter defined, own all of the outétanding'
shares of Cap;tal Stock of THE TANATEX CHEMICAL CORPO-

RATION, a Néﬁ.ieréey corporatibn hévipg its principal

place of bdéiness in“the Township of Lyndhurst, New

Jersey (VTanatex"); and ‘

WﬁEREAS Ritter Pfaudler désires to acquire.all
of the issugd and ouﬁstandiﬂg shares of Tanatex as the same
may be constitdted'bn the Closing Date hereunder in éxchange’
fdr shares of Common Stock of Ritter Pfaudler and the St&ck— »
holdepé desire to méké such éxchapge with Ritter Pfaudlér |

. all on ‘the terms hereinafter set forth; ‘

NOW, THEREFORE, the parties hereby agree as




.that:

foliowsg )
1. The Stockholders represent and warrant

_ {(a) The Stockholders will, as of the
Closing be the record owners of and holders of the number
of shares of Capltal Stock of Tanatex set forth opposite

their respective names in Exhibit A attached-heretq, sald

. shares are fully paid and nonaéseépable, and as of the

© . Closing will -be free and clear of all liens encumbrances,

clalms, charges and assessments and subject to no restric-

tions with respect to transferablllty.

(b) The authorized Capltal Stock of Tanatex

and those shares 1ssued and outsbandlng are also set’ forth

-in Exhibit A attached hereto. There are no option§ out-~

standing to purchase shares of any class of Tanatex, nor

are there any securities or obligations.of‘any kind out-

standing which are.cbnvértiblé into Capital Stock of Tanatex.
(e) Set forth on Exhibit A-1 attached hereto

is a list of subsidiary (100% owned) and affiliated (less

than 100% owned) corporaEiOns of’Tgnatex. ‘The.Exhibit in-

dicates the name, address, jurisdiction of iﬁcorporation

and ex1stence, ‘and legal form of each subsidiary and affili-
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..afe, together with the percentage of the‘outétandiﬁg
shares of éapita1:Stocﬁtof ea&ﬂ ownéd by.Tanatéx, and
'cértéin’otherlinfbrmation._ The shares of éapital Stock
éf other interest owned by T?natex in each subsidiary and
éffiliate are free and clear of ail.liens, éncumbrancés,
Lclaims, chapgéé and asséésménts and subjéct to no restriec-
‘tions with fespect to transférability'ékcépt as séé forth
in saiq7Exhibip. 'Thére aré no Options odtstanding té
""'purchase authérized but unissued shares of any subsidiary

or affiiiate, nor are theré any securities or obligatlons

Stock of any subsidiary or affiliate. Tanatex, and its
subsidiaries have na direct or 1ndiréct interest, whether

by way of stock ownérship or othefwise, in any othér cor-—

" as set forth in Exhibit A;l;;

- (a) Tanatex'is dﬁly.opéanized and’
validly éxistipgAand in:good standing undef the'laws 
. ofvthé.Staté of New_Jérsé& and fs duly qualified and
licensed to act in Qeorgia:.North'Carélina and South
_Carolina. Each subsidiary and affiliate is duly

i o ,:organized and validly exisﬁing &nd in good standing

of any kind outstanding which are_convértible into Capital

poration, firm, association or business enterprise, except
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under thé laws of the jurisdiction of its incorporation

" - and’ existence as set forth in Exhibit A-1 attached hereto.

" To the best of the Stockholders' belief neither the charac-

tep or location of the properties. owned by Panatex or any
subsidiary or affiliate makes 1ts qualification or licens-
ing as a foreign corporatién nece§§ary in any other juris~'
diction. _ .
. (e) T;natex, the subsidiaries and affiliates
each has the carporate‘power and éuthority to own its prop-

erties and carry on its business as now conducted.

(f) Tanatex, the subsidiaries and affiliates

éach owns and possesses certain patents, patent rights,
applications for patents,»licensés, tradémarks; trademark
-rights, applicaﬁions for trademarks, trade namés,;trade name
rights, copyrights, processes and formﬁiae set forth‘br
jidentified in Exhibit A-2 attached hérebo, and conducts
the operaﬁién of its business, with no known material Qénf
flict with the rights of others, and the éamé are subject
to no liéns, encumbrancé§, claim§ or éhgrgesi exceét as_"
~set forth in Exhibit A-2 attached hereto, -

; | | lﬁg) Attached hereto as Exhibit B is a
'correct'qghedule of all fire and other casualty and lia-

bility insurance policies of Tanatex and thé‘subsidiaries
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incorporated in the United states in éfféct as of the

date hereofL.anqh affiliate incorporated and existing
under the laws of a jurisdiction othér than the United
States maintains insurance agginst.loss: &amage and
1iability of tbe k@nds customarily iﬁsﬁréd against by
gprboration'similarly sitauted; with rebutablé éémpanies

in. such amounts and by such methods as are cdstomarily

‘deemed to be adequate in the location covered by the

insurance. All insurance now in effect as -to Tanatex

and each subsidiary and affiliate shall be kept in

" full force and effect to and including the Closing

pate.

{(n) Attached hereto as Exhibit.d is a
-correct schedule of: (1) all purchase contracts (in
excess of $5,000 each), supply contracts (in excess
of $5,000 each) and.service_eontrécts (in excess of

$5,000 each) (whereby Tanatex or thé‘subsidiaries are

the-rgcipients or providers of services) to which Tanatex

or the subsidiaries are parties, as of the date. hereof,

which by their terms extend beyond December 31, 1968;
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(iif all ‘contracts {in excess of $10,000 each) of Tanatex
and the subsidiaries for the purchase of capital eqv;pment,
and -(3ii) all employment contracts, union contracus, leases

extending beyond December 31,‘1908, health and welfare plans

~end life or hospltalization lnsurance plans, loan agreement,

guarantees and other unusual contracts to whiéh Tanatex or

“any subsidiaries are parties.’

(1) -Atbached hereto as Exhibit D are the 1968

- Consol ated Stabements as defined in Paragraph 5(a) herein,
AThefe are no?materiai liabilities of TanaLex or of any sub-

sidiary or affiliate, conangenL or o»hcrwlee, not dlscloscd

by said 1968 Consolidated Statements, except any liabilities
disclosed in Exhibit D-1 hereto and liabilities incurred since
the dates of sald 1968 Consolidated Statements in the ordinary

Y
course of buS1ness.




. ' e

(3} There have been no material adverse changes in the
.consolidaﬁed condltlon, financial or othefwiqc of Tanatex and
its consolidated sub81diaries and affiliates.since the date

of the Oonsolidated Balance Sheet abbached as Exhibit D,

(k) Neither Tenatex nor any subsidiary or affiliate is,
nor will any of- them at: the CJosing Date be, in dexault in.

any materlv] fespect under any matevial contraCL.

kl)- There are no actions, suifs or proceedings pending
or, to the knowledge of the Stockholderé,-thfeatened against
Panatex or any subsiq;ary or befére or by anj Federal, state,
munlcipal or other governmen tal agency or xnutrumentality, .
_domesvic,qr Iorelgn, and they arg subject to no order, decree
or Judgmentbdf any court or any such governmental agéncy or '
instrumenﬁality, except for litigation incident and normal to

the type of bu31ne5s carried on and ag to which the pOuential'

11abllity of 'such corporathns does not exceed in the aggregate

‘ " $10,000 or 1s fully covered by insurance, and are not in defauly .

with respect to any order, decree or judgment of any court or

of any such governmental agency or inssrumentaliby..
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(m) Neither the execution ‘and dellvery of ths Agreement

r the conqummatlon of the transactions here;n contemplated
11 conflict with, or‘result in %the breach of, or_aceelerate
e performance reqﬁired e&, any terms_of aﬁ& agreement ee

ich Tanatex or'any,subsidiary or any of the Stockholdefs is
w a parvy, or constitutes a default thereunder, or result in
e creation of any lien, charge or encumbrance upon any of ‘the .

operties or assets of any of said corporations.

(n) - No dividends in an amount in excegs of $18,432
ve been declared or pald since the‘date of the 1968~Con~

olidated Balance Sheet on any shares of any class of the

pltal Stock of Tanatex,

(o) - Nelther Tenatex nor any subsidiary or affiliatebisA
party to any agreement or 1nstrument or subjeet to any
harter, or corporate festrlc ion,.matefially and adversely
fect;ng Tanatex!s consolidated business, property or assets,

ratlions or condition, financial or otherwise,

(p) The business of Tanatex and each subsidiary

arfiliate has been ooer ted only in the'ordinary
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7&3 Exhibit D hereto to the date hereof

“{q) Exhlblt F attached hereto correctly

sets forth as of the date hereof the names, positionu and

E annual compensatlen, 1nc1ud1pg_bonuses, commissions and

directors' fees of all officers directors and each employee
of Tanatex or its sub51d1aries earning in.excess of $15, 000

from Tanatex and its sub51d1ar1es and afflllates, together

".with a statement showing the amount of bonuses, if any, to

be pald to any other emploYee pursuant to any past cuetom

-or present intention, and the amount of 1nsurance, if any,

in favor of any offlcer dlrector or other employee

(r) Exhibit @ attached hereto correctly

'sets forth éhe name'of each bank in which Tanatex or its

subsidiaries have an account or safe deposit box and the

~names of all persons authorized to draw_thereen or to have

access thereto, and the names of all persons, if any, hold-
ing powers of attorney from any of theﬁ; and a summary

statement of the terms thereof.

' 2.‘. The Stockholders represent and warrant

- that Tanatex and each subsidiary has good and marketable

Atitle to, and on the Closing Date hereunder will haVe good

" and usual course‘from‘the date'of its Balance Sheet attached




. and marketable title to, all of tee assets apd'property-'
'reflecped on its‘Belance‘gheet; attached hereto as Exhibit
D, all assets and property respectively ecquired in the
interval between said date and the Closing Date hereunder,
. except for changes in the ordlnary course of business.
Such property, assets and pauents are not, and wilil nqt
‘be, subject to aey mortgage, pledge, lien, cenditionali'
sale; eontrect, seéerity.inﬁereet; encumbrance, charge

or any other liabilities or claims, contingent or other-
'wise,-except (i) minor imperféctiens in title and en-
cumbrances and easements, if eny, wﬁich siﬁgly and in-

the aggregate are not material in amount, do not materi—

". ally detract from the value of the property subject thereto

and do not materially impalr the use thereof by such cor-
porations, (ii) liens, encumbrances and charges jncurred
in the ordinary course of business, vhich 31ng1y and in
the aggregate are not matevlal to the business of such
corporatlons, or (iii) as dwsclosed in said Balance Sheet
therefor;' Ail'of such nfooerty and assets are in good
operatlng conditlon and conform w1Lh all apollcable
- ordinances and regulatlons and building, zoning and other

laws, except for such minor varlatlons as do not adversely

.

[ —
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" that:

nonassessable.

o1 -

affect the use of such property and assets for the pur-

poses for wbich they are now employed.

3. _ Ritter Pfaudler reoresents and warrants

(a) Ritter Pfaudler is a corporation duly

‘organized valldly existing and in good standing under the

laws of the State of New. York has the corporate power to
own’ its propertles and to carry on 1ts business as now -
belng conducted and has the autnority to enter 1nto this
Agreement ‘and to carry out the transactlons contemplated
hereby, all of which have been duly and validly authOfIZed

(b) The authorlzed capltal stock of Ritter

.Pfaudler consists of 12,000,000 shares of Common Stock

par value $2.50 per_share, of which on May 15,-1968 there
were 8,650,123 shares issued and'outSténding. A11 such

outstanding shares of Common Stock have been duly and

_validly authorized and issued and are ‘fully oaid and

. (¢) When issued and delivered to the

'Stockholders pursuant to the terms of this Agreement
the shares of Common Stock. OL Ritter Pfaudler will be

-validly authorlzed and 1ssued and’ w111 be fully pald




. and nonassessable, ‘and no stockholder of Ritter Pfaudler

1

1n respect thereof, ]
.- SR (a) Ri?tér Praudler is not'subjectito’any
charter by—law; ﬁortgage, lién, 1ease,.agreement, instru-
ment order, judgment or decree, or other restric»ion of

any klnd or character, whilch would prevent consummation

of the transactlons contemplated by this Agreement.

(e) Ritter Pfaudler has delivered to tne

‘Stockhoidgrs‘the coqsolidated balance sheet of Ritter
Pfaudler as at Deoember 31, 1967 and the. consolidated
stateﬁent of lncome and surblus for the year eoded on
such date, certlfied by Price Waterhouse & Co., 1ndepen—
dent public accountants. Such finanolal statements have
been prepared in accordance with generally accepted
'accounting principles consistently followed uhroughouu
the period indicated and fairly present. the financial
cohditioo of ‘Ritter Praudler and its consolidated sub-
sidiaries as af ﬁhe déte indicafed and the results of

: operations thereof for tﬁe,pepiod indicated. Since
December 31, 1967 there have been no material changes‘

in the condition, financial or otherwise, of Ritter

will have any preemptlve right of subscrlptlon or purchase’
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Praudler other than changes occurring in the_ordinary. 
course.of-business, none of which hae_been materlially -

-adverse. . . - ;' . |

.hi On the Closing Date, as hereinafter flxed
the Stockholders shall deliver, or cause to be delivered,

" to Ritter Pfaudler certificabes-representing all of the
issued and outstanding sheres of Capital Stock of every
class of Tanatex as the.séme shall>be consfituted on the
Closing Date, duly'endorsed by the registered ewnen in

‘blank or aceompanied by duly executed etoek"eowers in
blank; with signature guaranteed by a bank or trust com-
pany or member firm of the New York Stock Exchange, and
accompanled by requisite revenue stamps evidencing the
payment of all federel (if ahy), state_and othef appli-
cebleitransfer takes. In eonsideraﬁion and ekchenge .
therefor Ritter Pfau}der shall, at the CloS1ng, deliver
to the Stockhoiders certificates representing /,4'( //

'shares of Common Stock of Rjtter Pfaudler.

. The total number of shares of Common StocV

. of Ritter Praudler to be delivered to the Stockholders

as determined herein shell'be adjested to equal:the number

of shares that such number may have been changed into fol-




A
B 3
\sﬁ
53
EA
q
it

s

w1l

lowing the date hereof by reasod of _s'toé,k dividends, splibs,

recapitalizations, consolidations, METEOrS . exchanges and

_ the like and shall be delivered to each Stocknolder in pro-

portion o his respective hold:'m.‘-ﬁé :of Capital Stock of Tanatex
as set forth in Exhibit A, or in accordance with the written -

jnstructions of the Stockholders submitbed to Ritter Praudler

"at least ten (10) days prior to the Closing Date.

5, There shallAbe.preparedand dellvered to Ribter
Pfaudler prior to the Closing: o
o .{a) A consclidateq belance sheet of Tanatex, its
subsidiaries and affiliates as of Apeil 30, 1968 (the "1968

Consolidated Balance Sheet"}, and a consolidated statement of

" income and retained earnings of Tanatex, its subsidiaries and

afi‘iliates for the year ended April 30, 1968 (the "1968 Con-

solidated Tncome Siatemen "y, e each cert ;ea by Arthur Young

& Company_. together with the balance sheets and income state~.
mento of each subgidi r& and affiliate any portlon of the ear’n--
.mgs of which are included in the 1968 Consolidated Incon‘m
Statement, as described in Note 1 to the 1968 Consol.udateo
Statements. The 3968 Congolidated Balance Sheet and the 1968
Consolidated Tndome Statement (szid statements are sometimes

hereinafter collect ively referved:to as the "1968 Conso]ma’ced

- Statements") will be prepared in accordance with accoun ting

pmncip)eb gener ally accep sed in the United St ates apolied on '1

i
H
'
{
i
!
?
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basis congistent with that used in prior periods and so

certified to by Arthur Young & Company, ‘ L

(b) A certificate constituting.an addition to Exhibit
F hereto setting-forth with respect to all affiliates any .
conbract of employment in wh;ch the annual compensation,
inecluding bonuses, commissiqné and directdrS' fées.exceed

$15,000 ox any employment contract extending beyond December

31, 1968 in which compensation is based upoh a percentage

’

of sales or profits.

(¢) A certificate constituting an agdition to Exhibit

G hereto sebting ferth with respect 6 all affiliates the

information specified in Paragraph 1(r) hereof relating to

all subsidiaries, .
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6. The Closing Date'undep this Agrgement_shall be

June 28, 1968, subject to acceleration or péstpOnément from

time to time as the Stockholders and Rittér Pfaudler shall
agree. The Closing shall bve ﬁeld'at 1100 Hidtown Tower, .
Rochester, New York, at 11:00 A,H, on the Closing Date unless

another hour and place are mutually agreed upon by the Stock-

"holders and Ritter Pfavdler.

7. Prior to the Closing Dabe the affairs and business

- of Tahatex_énd.each subsidiapy shall each be conducted in the -

ordinary coursge; the Stockholders agree that they will take
such action, and wiil cause Tanatex and each subsidiary, and
use their best efforts td'cause each affiliate to take sguch
action; as is-n§cessary-to'ihsure that prior to the Cloging
Date neither Panabex nor any»subsidiary or affiliate will,
without the written consent of Ritter Pfaudler:

(a) - ereate or incur anyzindebtedness; wﬁethep fuﬁded
or. now, excepf‘unsecured curbent liabilities 1ncurred in the
ordinary course of busginess; '

(b} ereate or.incur any mértgage,'lien, qhafge or
encumbrance of any kind except as,pfovided in Paragraph 2(ii);

(¢) - make or become a party to any contract
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or éommifment or, renew, extend amend or modify any

;contract or commitment, except in the ordinary course of

business; » ..
FET S (é) make any capital expenditufes or

.

‘capital additions or betterments except as may be 10~
volved in ordinary repalrs, malntenance and replacements
and minor plant and equlpment adstions, and- exceot such

expenditures for which commitments have been made as of
the date hereof; ‘ '

(e} sell or othérwisé”dispﬁsé of-any of
its assets, except salés of itSAprodﬁcts and inventories
:1n the ordinary course of business, _ ‘

(f) in the case-or Tanatex and all of
its affilihteé, detlare or pay an&Idividénq on; or make
any-distripution ﬁpoﬁ or in réspéct of; or purchase,
retive or redeem, except as hevein provided, any, shares
_ of Capital Stock outstandlna at the date hereof or set

as1de any funds for any ‘sueh, purpose,

(g) issue or sell any additional shares
qof Capital Stock wheuber or not such shares have been
previously authoriZed or 1ssued, or acquire any stock

of any corporation or any 1nterest in any busmness




enterprise; or

wise, ahy_pension or any severence pay to any director,

vpfficef; agenf'or employee under any existing pension

‘ plan or otherwise; or incréase‘tﬁe compensation paid by
"it at the date hereof to any of its officers or employees,

. except to the extent obiigated to do so by existing plans.

or other commitments.

. 8; " Dhe Stbckholéebs agree, to the extent and
in the aanner hereinafter provided, to indemnify and hold
harmless Ritter Pfaudier at all times up to the fermina-.
tiph of the Escrow as defined in Paragraph 11, againét
and in respect of ahy damgges; as definéd in Paragraph

10. In the event that Ritter Pfagdlér shall have any

right of indemnification in respect of- damages under

‘this Paragraph 8, such indemnification shall be effected

by .delivery to Rittgf Pfaudier of shares of Common Stock

of Ritter Pfaudler deposited in the Escrow Fund, as

héreinafter provided, such shares to be valued at $35

per share. The obligations of the Stockholders to

indemnify and hold'harmléss Ritter Pfaudler hereunder

(Y agréé to pay, conditidnally or other—

-

—_— -
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shall be limited to the Escrou Fund and the Stockholders
shall have no llabillty to 1ndemnify and hold harmless

Ritter Pfaudler for any damaves not satisfied by pay-

.

_ments from the Escrow Fund. _ T -

9. On the Closing Date the Stockholders
shall, simultaneously with the delivery to them of the
shares of:Common Stock of Ritter-Pfaﬁdler; deliver
proportionately_to Lincoln Rochestép Trust Cohpany
of Rochester, New York (thé "éscrbw‘agént"), to be
held by such Trust Company in .escrow as hérein:pro—
vided, a total ‘of B0,000 of the shares of Common Stock
of Ritter Pfaudler delivered ©o the Stockholders at
the Closing, duly eﬁdorséd in blank: or éccbmpaniéd
by dquxexecuted stock powérs in blank;.with signa-

ture_guaranﬁeed by a bank or trust company or a

member firm of the Néw-quk.Stock Eichdpgé.

e st
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10. Damages, as' such term is used herein, shall include

a1l losses, costs, expenses, liabilities and damages,‘includ;ng

9 prepared és required in paragraph 5, in éerSs of the amoﬁnts
~hqfeinaftér specliieq, reéulting.from any inaccurate representation
made by the:Stpckholders in this Agreément, breach of any warranties
made by them in this Agreemént, and breach or defavlt ih the perform-

ance by them of any of the covenants which they are to perform here.

the amount to be indemnified shall be computed by taking 18 times
the aifference betweenithe reduced net income gnd'$84&,292.

In the event that damages, as defined herein, do not
érfeétinét'income but cause a net reduvetion in the nét.worth of
Tanatex to a-point below $2,410,397, the amount to be indemnified
shallnbe computed by téking tqg'differénce between the reduced neb

worth and $2,410,397.

Any damages computed by reason of a reduction in neb
" dncome which result: in a diminution of net worth shall not be cause

Tor sdditional damages by reason only of such diminutilon,

A
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Damages shall include (without limiting the generality
of the foregoing): ' A o

. . (a) the amount of any liability orf Tanatéx, any
subsidiary or affillate (inclyding liabilities for pensionq
whether or nov asserted_against it at the Date of Closing),

other than for taxés, relaéing to-the conduct of the business

‘thepeox, prlor to April 30, 1968, which is.not included among e

or reflected Ln the liabllities shown on the 1968 Consoljdateu

1Ba1ance Sheet prepafed and delivered as required in Paragraph 5,

or such portion thereol as is not so incluued,

(b) the amount by which provisions for and reserves
in respect of franchise, Income, excess prof:ts, capital scock,
unemployment Inpvfance, social securicy and ot her taxep, federal

scate and 1ocal, and penaltles in connection therewith, set forth

in the 1968 Consolidated Balance Sheet are inadeguate;

(¢) the value of any assets reflected in the 1968

Consolxdated Ba1ance Sheet to which Tanatex does not have gooo .

and marketable title, to Lhe extent that failure to have mar-
ketable ‘title reduces the value, and the amount of -any undisclosed

lien or encumbrance eristing on or prior to~the Closing Date

?with respect to the phopep y 1nc1uded in saild assets; and

i
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. (d) the amount of any account receivable
reflected in the 1968 Consolidated Balanee Sh=et which
~shall after glving effect to ahy-reserves in respect to.
accounts receivable on saia Balance Sheet, prove to be
worthless and uncollectible, provided however N that such
accounts recelvable shall be assigned to Stockholders.
“1f any damaces as deflned herein shall result
in any'tax sav;ng.or other monetagy beneflt_to Tanatex then
" the amount of such damages shall be adjusted éo refieot
such benefit. »» o
11. The sharés of Common Stock of Ritter Praudler
'to‘be delivered to the-escrow ageﬁé named herein shali be
helo by it to secure ana indemnify Ritter Pfaudler as pro~
v1ded in Paragraph 8 against and in respect of any damages
as defined in Paragraph 10. All shaées nesululng from stock
.dividends; splits, recapital;zations, oonsolidatiohs, mergers,
exchanges and the like; in respect of shares still held from .
.time to time iIn the Escrow Fund sbali be delivered by the
Sfockholdefs into the anroﬁ Fund as feceived to be held
thereafter.by the escrow agent subject to the prov181ons of
-Athls Agreement A1l cash dlvidends in respect of shares held
in the Escrow Fund, if paid to_the_escrow agent, shall_be
remitted by the escrow agént to the sfockholders, free'from the
__orovisions of .this Agreement, promptly upoo recoipt thereof.

The escrow'agént éhall'nof vote with fespect to any




seéurities'in‘éhe Escrow Pund., If-the shares hgld'in'tﬁe
Eserow Fund shall be.régisteréd o§hérwi§e.thap in the
ﬁamés of the Stockholdéfs, the eséréy'agent'shall execute
and delivér to‘the_bersoﬁé entitled'the?eﬁo pro%ies or
such'other Tforms of authorizations as may be_necessary.
to vote oi give consents with reSpect to éuch shares,

] The rees and exoenses of the escrow agent
shall be borne by Ritter Pfaud1er and shall not be in-
cludable as an item of damage.

The escrow agent shall hold the shares
constituting the Escrow Fund until the termination of.'
the ﬁscrow, subject to the release of éhares in.tﬁe Fdndi

to Ritter Pfaudler prior thereto as set fortn below. The

termination of the Escrow shall oceur on October 15, 1971.

' At any time or times prior to the termlna~
tidn of the Escrow, the escrow agent shall deliver uuch
pqrtlon of the Escrow Fund to Ritter Pfaudler for damages
under Paragraph é, as it .may be instructed so to.dq,'by -
" written instructions signed b&,thé representétives of
'Rittey Pfaudler and theVStookholders; hefeinafter named;
and upon termination of the Escrow as herein provided

. the Escrow Agent shall deliver such Escrow Fund or the
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balance thereof to Ritter Pfaudler for such damages, if so

Jnstructed, and/br to the Stocknolders entltled thereto,'

_provided, however, that, 4n the evenL a clalm or suit against

Ritter Pfaudler, Tanatex or any subsidiary or affiliate;,whicﬁ

.may result in damages being ngable to Ritter Pfaudler-undér

this Agreement, is pending at the termination of the Esecrow,
no payment to the Stockholders shall be made unless an adequabe

reserve for such undetermined Qamages 1s retained in the Eserow

. Fund. Such reserve shall be retained by the escrow agent untll

the ques ion of such damages is deuerm;ned at which time
sald shares shall be delivered 1n accordance with Lhe woltten

instructions of the represen tatlves as hereln pfOVLdCd

, Ritter Pfaudlcr shall promptly give writt en notlce to the
Stockbolders of any cla’im or charge which may be b=ough£ agalinst
Ritter Pfaudler,—Tanatex or a suﬁéidiary or affiliate.in respect
of which Ritter'Pfaudlngmay be entitled to payment from the
Escrow Fund fpr,damages uﬁder Paragraph B of this Agreement.

The Stockholders shall thereupon at their own expense assume

the burden of the defense of any such cloim, Ritter Pfaudler,

‘Panatex and any subsidiary agree %o cooperate to the full
Y )

extent with Stock-~




-h&ldérs'and théir counsel in Ehe defense of any such AIaim,
If the Stockholders or their counsel do not undertake the
defense of any such claim, they shall be bound by the results
obtainea by Ritter Pfaudler, Tanatex or such subsidiarJ -
Arthur Young & Company, accountants for the Stockholders,
may, upon written riotice to Ritter Pfaudler; participate in
ény tax audit which might gilve rise to.damages specified
in Parag?aph io(b), provided that such participation shall
be- at the expense of fhé Stockhoidersj In nonevent will
.any settlement or cohpromiéé.of any such claim be made by
Ritter Pfaudler, Tanatei or any subsidiary without the
prior written consert and approval of Stockholders.
The representative of Ritter Pfaudler and the
';fépresentative of the Stockholders shaliehat the request
of £he other, from time fto time cbnsult and cooperate in
"the giving of written instructions to the escrow agent
for the delivery from the Escrow Fund of shares as herein
p}oviqu. If at any time during the period of the escrow
'_'said representatives.shall not be able, fo} a period of“
seveﬁ-(Y) days, to concur and agree upon instructions to
the escrow agént, their differences.shail, at‘the request
of either of said representétives, upon the expiraﬁion-éf
_such number of days, be submitted for final determination

Yo arbitration in accordance with requirements then obtain-




ing of the American Arbltratlon Association. The costs

of any such arbitratlon shall be borne equally by Ritter
Pfaudler and the Stockholders;‘ The decision of the
arbitrator, resulting from any such arbitration, shall be
final and binding upon Ritter Pfaudler and the Stockholders,

and the representatives shall immedlately 1nstruot the

escrow agent in accordance therew1th, or -in the event of

their failure so to do; the escrow egent'may rely upon
1nstructions signed by the arbitrator.

Until notice shall be served in the manner
herelnafter orovided with respect to the givxng of notices
under this . Agreement by either party appointing a new .
representative the'representative of Ritter Pfaudler

shall be James M, Kleffer and the representative of the

Stockholders shall be Martin S. Fox, Esq

Ritter Pfaudler apﬁ_the Stockholders jointly

and severally agree £o indemnify the escrow agent and hold

.it harmless against any liability or expense (other than

1ts regular fee for so acting) resulting from any action

taken by it pursuant to this Agreement upon written in-

.structions signed by the representatives or by the arbi-

- trator as herein provided.

- 12. The obligations of Ritter Pfaudler hereunder
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are Subjec?, at its election, to the conditione that:

(a) ‘Any exhibits to this Agreement which méy ﬁa&e,
been atéached hereéo subéecuent to the exécution.héreof
as. prov;ded pursuant to Paragﬂanh 26 hefeof shall be in
'form and subs ance satisfactory, ulthin reason, to R1tter
P;aud]ef and Jts counsel

(p) Cértificates fepresenclng 100% of the issued
and outstanding shares of Capital Stock as such stock shall
then be constituted, shall be tendcrcd for transfer at the
Closing by ‘the Stockholders ;n o apnroved by couneel for .
Ritter ffaudler. o . '

(¢) The representavLons contalned in Paragraphs‘l’
and ? hereof shall be true (except to the extent mbdifiéd

.

by actions taken pursuant to this Agreement and except for

vafjaolons a8 to SOuch American af iliates not material to o

the cOnsolwcateQ enterpflsc) on and as of the Closing Date

with the zame effect as thougn such representaclons had been
'made on and'as of the Cloéing Date, and there shail be delivered
£o Ritt er Prfavdler at chg Closing a certificate, ih form and '
substance saﬁisfactory; within‘reason; to Ritter Plaudier anQ
its counsel, duly signed by the Stoc]holders to that -effect.

(d) AL obllga ;ions required by the terms
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_of this Agreement to be perférmed by the Stockholdérs on or.
before the Closing Date shall have béen, or shall. be, per-

' fﬁrmed on the Closing Date. . _ ' :

‘ (e) Ritter Praudler shall have received the
‘resignatiOns, effective as of the Closing Date, of all direc-
tors énd officers of Tanatex and'thé Subsiéiaries as shall
have been requested in writlng by. Ritter Pfaudler on at least‘
five days' written notlce prlov tao the 01031ng Date.

(f) No suit, actlon or other proceedlnw shall
have been threatened or-instituted by anylgovernmental body
to prohibit or restra%n thé transactions hérein contemplated.

(g) Ritter Praudler shall have received from
Nixon, Hargrave, Devans &'Dbyle; its coﬁnsél: an opinion that
the -shares of Common Stock of Rittéf Pfavdler to be issued
hereunder are exempt from the reglstratlon prov181ons of §5
of the Securities Act of 1933, as amenaed and §359-e of the
" New York Gerieral Business Law. '

(h) Ritter Praudler shall have recelved from
'Fox; Yahoff and Fox counseI’for the Stockholders _an opinion
1n form and substance satﬁsfactory to thter Pfaudler and 1ts
counsel to the effect that:

(1) Tanatex and each subgidiary is a

duly~organized and existing corpora~ .

tion in good standing under the laus

_of the jurisdiction of its incorpora-

e

B

i1

w—
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tioﬁ‘and existence;
(ii) Counsel has made inquiry and has no
reason to believe that each affiliate
j0 is pot a duiy organized and exist?
ing corporation or parbnership in good
stqnding under the laws of the juris-

'y

dictipn of its incorporation and exxsé
tenée; ) )

(11i) - the shares of Capital Stock of Tanatex
and the shares of Cgpital Stock of each
subsidiéry owned:by Tanatex, are validly

isgued, fully paid and nonassegsabdble,

and such shaves are free and clear of
all liens, encumbrances, chérgés and-
'assessmenté and-are not subject to any
restrictions with respect to their trans-
ferability in the United States orrelse-
ﬁhqre; ' h

(iv) Counsel has made inguiry and has no-
reason t0 believe that the shares of
Cépital Stock of eadh affillate owned
by Tanatex are not validly issued, fully
paid and,noﬁasseéséble; and such shaves
are free and clear of all liens, encum- i
branées, charges and assessments

ané are not subject to any restrictions
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with réspecf to their transferability
in the Unitéd States or elsewhere;.
(v} this ngeement has»beeniduly eiecuted
and delivered by the:Stockholders and
constitut;s the legall vali@ and binding '
ébligatibh of the Stockholders, enfgrce~”
. able in accbfdance with its terms
. . " (vi) as to such other maéters incident to the
transactions contgmpiated by this Agree-
'mént as Rittef-Pfaudler may reasonably

require. X
As to hatfers of law of jurisdictions other
than the State of NgW»Jersey, counsel may rély on opinions of
other reputable'counsel in form and substance sétisfactory to
Ritter Pfaudler and its counsel. .
() The information set forth in the certificate
to be furnished pursuant to Paragraph 5(b) héréof shall not
disclose any 6éntract or contbédts which in the aggrégaté wouldi
in the obipion of Ritter Pfaudlgr be ﬁateridlly advérée to the
bﬁsinesé or conditoh‘of Ténatex or its subsidiariés or
affiliates on a conéolidated basis. .
"(j) ‘Tanatex is not liable on‘any.gﬁarantéé of’
the indebtedness’of any company other than a subsidiary excepé

as specified in Exhibit D-1.
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13. The obligations of the Stockholders here-

under are subject, at Lhelr electlon, to the condltions

A,

tha

.

(2) The representations contained in
Paragraph 3 hereof shéll be true (except to fhe extent
modified by actions taken pursuané to this Agreement)
on and as of the Closing Date.with the samé‘éffecf as
Lhough such representations had been made on and as of
the Closing Date, and.there shall" be delivered to the
Stockholderg at the 01031ng a certificate, in form and

substance Satisfactory'to them and ftheir counsel, duly

»siéned by an officer of Ritter Pfaudler to that effect.

(b) All obligations required by the terms
of this Agreement to be performea by Ritter Pfaudler
on or before the Closing Date shall have been, or shall
be; performed on the Closing Daté. .
N '(p) The New York Stock Exchange shall

have approved'the Common Stock .of Ritter Pfaudler to be‘

delivered to the Stockholders hereunder for 1listing upon




Offlclal notice of issuance. .

(d) Ritter Pfaudler shall have furnished

| the Stockholders with an oninlon of Nixon, Hérgrave,_Devans

in form and substance

to the

& Doyle, dated the Closing Date,

. satischtory to the Stockholders and thelr counsel,

‘effect that: :
. " (1) Ritter Pfaudler'is § duly organized
and ex1st1hg corporatlon in good
standing under the 1aws of the
L State of Neﬁ York;'
(ii) the_sﬁares of Common Stock of Ritter
'Pféudler'being d¢11§ered hereunder ‘
.will when issued and delivered iﬁ
acecordance with the terms hereof
be validly_issued3 fully paid and
nonassessable,‘énd 1i$ted; subjeef
'to’official pétice of issuance, on
the New York Stoék Exchange ; .
{iid) this-Agréemeht'has been duly exe-
cuted and deiiﬁered by Ritter
;ffaudler énd constitutes_the legal,
‘ valid and blndlng obligaulon of

Ritter Praudler, enforceable in




accordance with ips'terme; and’
(ivi'_as te eucp other.maeters incident.
_ _' .to the t?aneectione contémplaﬁed
Sl : ,: . . by tﬁis Agreement as the Stock-
: holders may reesonably require.

_ -15. The representations and warranties of the
"parties hereto‘shell survive the making of this Agreement,
any examinatibn on behalf of Sueh eartiee, aed the Closing
hereunder, but shall terminate upon the terminatlon of the
EecrOW. Any waiver of any term or conditlon of this Agree-
ment shall not-operate as a-waiver of any other breach of
such tefm'or condition, or af any Jther term or epndition,
nor.shall any failure to enférée‘an§ provision hereof
operate as a waiver of such provision or of any other
prov1slon hereof. '

.152 A1l communicatlons hereunder shall be in

vriting and shall be deemed given when delivered or maxled

_to Ritter Pfaudler at 1100 Midtown Tower, Rochester, New
 York 14604, attention of James M. Kieffer, and to the

Stockholders at _ 570 Broad Street, Newark, New Jersey

. 07102, attention of Martin S. Fox, Esq,

"or at such other address as each party may specify in




writing. _ _ ; B -
* " '16. This Agreement, together with Exhibits A
through H attachedzﬂerefo, soﬁetimgs_refgrred to. herein
colleéﬁiveiy as "this Agréement"; constitﬁtes the entire
‘agreement beEWeen'the parties héreﬁo with respect to thé
traﬁsaétioqs dontemplated ﬁéreby,'and noné'pf ﬁﬁe éarties
'hgreto~has rélied upon aﬁy oral répfeéentatipn or warranty
by or on behalf of any othér party. A .
17. This Agfeemént maﬁ‘not be changed or
modified excepﬁ by an agreément in_writiﬁg:by the parties
-to'bé charged thergby or by any pgfson authorized‘to_act
on'bpeir behalf. . 4
18, The.terms and cénditions of this Agreement

hall inure to the benefit of and be binding upon'£h§
gspegfive 1egél représentatﬁves; successopé aﬁd assigné
the parties hereto.
19. Pfométly after the exécution of this Agree-
&?iﬁt, Stockholders wi;l_cause Tanatéi and each subsidiary
give'to Ritter'Pfaﬁdler and its cdﬁnsel,'accoﬁnéants,"
other-representativés dgriﬁg'normal business hours

access to all of the properties, books, contracts,

ments and records of Tanatex and each subsidiary




" and will furnlsh to Ritter Pfaudler all such documents

and copies of documents (certified ir requested) and 1n~
formation with respect to the_ affalrs of each as thter
Pfaudler from time to tlme may reasonably request. ‘ In
the event of the termination of this Agreement Ritter
Pfaudler shall keep confldential any 1nformation obtained
under this Agreement eoncefnlng the business of Tanatex
and each Sub51diary {(unless such information'is readily
) ascertainable from public or published 1nformat10n or
trade sources) and shall return to such corporatlons
any statements, documents or other written informatlon
obtalned from them in connection herew1th

20. thter Pfaudler and the Stockholders

| reprééent to each'other that .no broker has teen employed
in connection.w1th-eny'transactien er transactions in-
" volved in>this Agreement;.end the Stockhelders shail
"indemnify Ritter Pfaudler aéeinst all loss, cost, damage
of'expense, including counsel fees, ineerred by Ritter
Prandier, Tanatex and'any subsidiary, in any action or
any claim for brokerage fees or commissions_upon any
transaction covered be'tbis Agpeement if based voon
"lt‘emplo_ﬁne_nt by, the étockhold'ér.s? Tanatex or any subsi-

diary or- any of’them or'their officers or directers; and
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thter Pfaudler shall indemnify the Stockholders, Tanatex
and each sub31oiary aga1n3u all 1053; cost" damave or
expense, 1nclud1ng counsel fees, incurred by the Stock~
holders in ahy’action'or.ény élaim for brokérage feés-

or commissions upon any transactlon covered by this Agree~
ment if based upon employment by Ritter Praudler or any
subsidiary pf Ritter Pfaudler (othep than Tanatex or any
subsidiary), or any of their officgré, diréctors or
stockhdlders. . '

21. Ritter Pfaudler will.make ﬁpﬁiicatién'to
the New York Stock Exchange for the 1llsting thereon of
the shares of its Common Stock issuable hereunder and
will endeavor, in good faith, fo have such application
..22. On thg Cloéing bate R;tter Pfaudler and
each Stockholdef agree to execute and deiiver thé Agree-
ment pursuant to the Securities Act of 1933 attached
hereto as Exhlblt H

23. I, prlor to the Closing Date any materiél

loss to the business, prop Tuies or assets of Tanatex and

its sub51d1ar1es or afflllaues on a consollaateo oa31s or

Ritter- Pfaudler and 1ts subsidiaries on a consollqated basis
shall have occurred, as the result of any fire, flood, agcident

or other calanmity, strike or other iabor.aisturbance or act of'
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. God opfthe public enemy, whether Qr,ﬁot'COVerea by insurance,
| theh at éhe'eléction'of the other paréy or parties hereto;
thié.Agreemenf and'the obligafions of.the paftiés héréunéer
may be terminated forthwith upon wrltten notice by such .
'party or partles to the other. -

2l This Agreement is made pursuant to and shall
be construed under the laws of the State of New York.,

é5. This Agreemenf ﬁéy be executed and endorséd
in one or more counterﬁarts, and éaéh of such counterparts
shall, for all purposes, be deemed to be an or;ginaI: but
all such counterparts shall togetﬁer constitute bﬁt one
and the same instrumenff . .

26. If any exhipitlrefefred to herein shall not
'ﬁave been attaéhed‘hereto at the timé_ér the éxécﬁtion'of
this Agreemént,‘or if any_suéh exhibit shall be incompléte
at such time, such exhibit.ﬁéy'Se later attached.or-compléted
aﬁd, for alllburppses, be deeﬁgd a part of this Agréémént, .
_as if attached hereto at the time of execution. The Stock-
holders.agrée that any such éxhibit éhali Se'madezévailablé
for attachment no later than éeVen.(Y)'déys prior to thé
Closing Date. ' ‘ '
o IN WITNESS WHEREOF, the partles hereto have

———

1

=5 T




duiy-executed this Agreement as of the day aﬁd"yeaf firsﬁf
above written.
RITTER PFAUDLER CORPORATION

. By o igti?ﬁb ngbiifndifngz

7 Peter 7. Scott

.,/<ZEZ/&\ /~1k_\J~\L_ »;,

Sldney M. VWeinstein

" Lincoln Rochester Trust Cbmpany hereby agrees
to act. as escrow agent in accordance with the terms of

_the foregoing Agreement.

LINCOLN/$OCHES”FR TRUST COMPANY

£
\//,“/(,4;'/), (/’\/ & _

By /ALt

" N W : éc/;ce President : f
N 4 T N

.
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leertiftes as Eollowst’ S _' LT ..f,

'tlou..

1965 undar the name of Rittgx Pfaudler c°rporacion.

8’79557 * THE TANATBX CHEHICAL CORPORATION

INTO. - i
. SYBRON GORPORATZON T ff. 1f U
UNDBR SECTION 905 o THE' Busxuzss CORPORATION LAV ;3,?“:“' o
* * ok * S f,hn;:-f:‘;. e

e . .-. . . Soo., o,
* . - : .- Sy v
- N K : LN re

Syhron corporation, pursuaut to the provisiona of Sectlon 905

‘.of the Buaineas COrporntLon Lav of the Scatc o£ Nev York. herebdy .

¢

1. Sybron.Corporation} a corpérétlop of tha 8tate of ﬁéy‘?o;k 

owns all of ‘the outstanding shares of The Tanéte; Chenfcal Corporam

The ptesent Sybron Corpors:lon wan incorporaced on November 1,

. .

|On October 7,

"'4 £orm9r1y'kn6un.ge

“partment of State

] . '

.él (a) The

4

P

on the 15: day of November,

Ritter Pfaudler Corporstion, was £iled

1965;-

1968 Ritter Pfaudler COrporatLon changed ‘ite name to Sybron Gorpora-

ée:tiftgatn of incorporation of Sybron Corporation

{(b)  The Tanstex chemical Gotpotetion vas chorporated undet

the laws of ‘the étate of Nevw Jeruey on the 28th day of May, 1951 ‘and

" ho e pltcation has een Eiled for authonxty to do bualneae in the . .
P

L

Stn:e ‘of New York., . : T . . : N _—

I
(c) The laws oE the state of euch conatituent Eoretgn cor~

po:anton permit cth typo of merger..

. . . L . A . / . . ..
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3. As to The Tanatex Chemical COrporation, the deaignation N

and number of outatanding shares (of Fach clase) and the numberuf o

-u . .

such shares owned by the surviving cprporation are as follows"

Name of - h Designation & Nuimber ‘Number of Shares -

Subsidiary - C . of Outstanding Shares T Owned by Survivor :_'

The Tanatex Chemicgl . . 1200 Class A . 1200 01aas A 3“‘
COrporabion o 'no-par common . no par common

'A. The ' merger shall be effeotive on the date on which ‘The
Certificate of Merger ‘1s.;accepted by the Secretary of State of the ,”

'

State of New York.
5. The Plan of Merger was adopted by the Board of Directora

of the surviving corporation.

IN WITNESS® WHEREOF, this cértificate has been signed on
. -the 318t day of December 1970 gnd:the statements contained therein - -

.are affirmed as_true ‘under ‘penalties of pefjury.

= -

. :SYBRON”COBPORATION

e : T Ko Shunway”

I ) : . Chairman of the -Board .,




-: CERTIFICATE OF MERGER OF T 77 ' éz)/ T ._‘ ' ' .
C{)ﬂm TANATEX CHEMICAL CORPORATION ‘ 7 /1< 4 € Q' : :
S R "iB _ _.;Imn o ;.'._w' L 1L/3/ .
S ”"‘ 7 : : SYBRON CORPORATION, R .‘ . ’T’f'
: . T . l (Under Section’ 905 of the - = = . ‘
F. : L . 1ness Corpor&tion Taw) . | e
?/c/7/co"
O Y. p i £ {3{1‘ ?
.. N ,Y’C‘l r e ﬁ A -~
B . 7 ‘ﬂﬁéﬁ
T Kdeﬁr/%hwmﬁf’ ' f

'Lo,ooa oaaodqﬂ 950

) RS E P v/ 3/ .
. . M .. - ) . . / . e
. John L. Bolane, Atty. - e .
1100 Midtown Tower
- Rochester, New York 113604 :
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 ®ffice of Becretary of State

I, M‘ICHAEL. HERKTING, .S‘I:"i(ﬁ)lztli'l'AF\'-Y OF STATE OF THE STATE ('j|:‘

: i)ELr—‘MAR‘E DO HERERY CERTIFY THE ﬁT'i'ACHED 18 A TRUE AND CORKECT
CORFY OF THE CERTIFICATE (OF OQUWRERSHIF OF SYBRON TR&NSITION CORE.,
A CORPORATION ORGANIZED AND EXISTING UNDER THE L_.ﬁbJS OF THE STATE
(OF DELAWARE, ﬁEF\‘GING. SYBRON CORPORATION A CORFORATION ORGANILZED

AND EXISTING UNDER :THE LAaWS OF THE STATE OF NEW YC)F'\'_K.A‘ FURSUANT TO

SECTION 253 OF THE GENERSL CORFORGTION LAW OF THE STATE OF
DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE SIXTH DAY OF
AUGUST, A.D. 1986, AT 10 0'CLOCK A.H. ' '

: AND I DO HEREBY FURTHER CERTIFY YHAT THE AFORESAID A
v.(.’:OF:F'f.)R-’—x'I’I[JN SHALL. BE GOVERNED BY THE LAWS OF THE STATE OF
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CERTIFICATE OF OWNERSHIP AND HERGER“' Ko 559 A1
MERGING

SYBRON CORPORATION _ - |

§ INTO

SYBRON TRANSITION CORP.

_UNDER SECTION 253 OF THE DELAWARE GENERAL CORPORATION LAW

" The undersigned, a Delaware corporation

DOES HEREBY CERTIFY

First: The name and state of incorporation of each of
the constituent corporations is as follows:

State of i Date of
Name ) ' Incorporation Incorporation
Sybron Transition Corp. " pelaware February 6, 1986
New York November .1, 1965

Sybron Corporation.

Second: Sybron Transition Corp. ("Sybron Transition™)
owns all of the issued and outstanding shares of common stock
of sybron Corporation. ’ .

Third:. On July 11, 1986, the Board of Directors of

Sybron Transitfon adopted, by the unanimous written consent of
"its members, the resolutions attached hereto as Exhibit A which

are incorporated herein by reference. ’

- Fourth: The Merger contemplated herein was approved.

by -sC Acguisition Corp., a Delaware corporation and the sole
stockholder of Sybron Transition, by written consent dated

. July 11, 1986, pursuant to Section 228(a) of the Delaware .
General Corporation Law, ) ’

Fifth: The Certificate of Incocporation‘of Sybron
Transition shall constitute the Certificate of Xncorporation of
the surviving corporation. : ' '



B 5597 440

Sixth: This Certificate of Ownership and Me;ger‘shall
be effective upon its filing date.

pated: July 3lst, 1986

SYBRON TRANSITION CORP,

By:

A )
Steven B, Klinsky/
Pregident

Attest:

.?y: (éé;zééé/éééiéjk// |

Winston W. Hutchins
Assistant Secretary




CERTIFICATE OF MERGER ‘ ald E cEl Vv F [vD

oOF
ARTMtNl--
SYBRON CORPORATION TAGEION AMO FINANCE
INTO ’
SYBRON TRANSITION CORP, _ AUE‘i R,
[Sw et :' 'y} ]ﬂx

.UNDER SECTION 905 OF THE BUSINESS CORPORATION LAWLJanw‘Af

'The undersigned
DO  HEREBY CERTIFY

First: That the name and state of incotrporation of

eachAqf the constituent corporations of the merger are as

"follows:
State of o Date of
Name Incorporation Incorporation
Sybron Transition Corp. Delaware February 6, 1986
Sybron Corporation New York November 1, 1965

Sybron Corporation ("Sybron“) was originally
incorporatéd undek the name Ritter Pfaudler Corporation.
Sybron Tran51t10n Corp. was orlglnally 1ncorporated under the

name sc Acququtxon Corp. No. 15.

Second: The name of the surviving.cérporation of the
merger will be Sybron fransition corp. (“Sybron:Transition“).

Third: ‘Sybron had 9,200 common shares, par value
$2.50 per share ("Common Sharés“)_issued and outstaﬁaing, all

of which shéres were owned by Sybron}Transition.
Fourth:  The merger shall be effective upon the
filing of this.Ceftificate of Mérger by the Debartmenﬁ of‘State.
Fifths: The merger is permitted by ﬁhe‘laws of
juriédiction of each constituent éorporation'and is in

compliance therewith,




gixth: The merger was adopted by each constituent
. cdrporaﬁion in the following maﬁner:
{(a) As to Sybron Transition, by the unanimous written
consent of its Board‘of Directors and the written consent of
. its sole stockholder.
' (b) - As to Sybron, by the unanimous wriﬁten consent of
‘ its Board of Directors and the written consent of Sybron
Transitioﬁ; as its sole stockholder.
IN WITNESS'WHEREOF, each of_ﬁhe udaersigned_ﬁas caused
this certificate to be éigngd on its behaif_on this'@ixh day of
July , l98$ by -an officer thereunto duly authorized, who

affirms the statements contained therein as true under

penalties of perjury.

SC TRANSITION CORP.

~Steven é. Klins
President

' Wlns;on ¥. Hutchins
Assistant Secretary

-SYBRON CORPORATION

. //%7/"_

- Uldié Kordons o Kenneth . Yontz
Secretary : . Presxden




UNANIMOUS WRITTEN CONSENT OF DIRECTORS
< OF
$C ACQUISITION CORP. NO, 15

Pursuant to Section 141 (f) of the
General Cotporation Law of the State of Delaware

The undersigned, being all of the directors of SC
" Acquisition Corp. No. 15,.a Delaware corporation (the

"Corporation"), hereby consent to and adopt the'follqwing

‘resolutions:

RESOLVED, that the Plan of Liquidation (the
"plan") of Sybron Corporation (“Sybron") set forth in
the Resolutions attached hereto-as Exhibit A be, and
it hereby is, adopted,

RESOLVED, that the distribution to the
Carporation pursuant to the Plan of the Sybron assets’
listed opposite its name on Schedules A and B attached
hereto or otherwise indicated as being allocated to
the Corporation in Schedule C subject to the

. assumption by the Corporation of the related
liabilities and the liabilities set forth in Schedules

. D-and E attached hereto, in cancellation of all of
the shares of Common Stock of Sybron. owned by the
Corporation, bhe, and it hereby .is, accepted.

, RESOLVED, that the proper officers of the
Corporation be, and each of them hereby.is, authorized:
to effect the distribution to the Corporation of the
Sybron assets as set forth in the preceding Resolution
by executing a Bill of Sale and Assignment and
Assumption Agreement and other appropriate documents
between Sybron and the Corporation upon such terms and
conditions as .such officers may deem necessary or

appropriate.

RESOLVED, that any one or more of the officers of.
the Corporation be, and each of them individually ’
hereby is, authorized and empowered, in the name and




on behalf of the Corporation, to take any such action
and to execute and deliver any and all further
agreements, instruments and other documents which such
officer, in his sole discretion, deems necessary or
desirable to effectuate the purpose and intent of the
foregoing resolutions (including, without limitation,
the execution of a consent, on behalf of the
Corporation, as a stockholder of Sybron in faver of
adoption of the Blan), the authority for the taking of
.such action to be conclusively evidenced by the
execution and delivery of any such agreemant or
document. :

July 11, 1986

/ e

Thgqﬁ?ké U. Forstmann

B T ke

Steven B. Klinski)




EXHIBIT A

UNANIMOUS WRITTEN CONSENT OF THE BOARD OF
DIRECTORS OF SYBRON CORPORATION -
TO LIQUIDATE SYBRON CORPORATION PURSUANT
TO A PLAN OF LIQUIDATION

The UNDERSIGNED, being ail the members of thé Board of
Pirectors of Sybron Corpocation, a Ne@ York corporation {the
“Companyf), in accordance with Section 70é(b) of the Business
Corporation Law of the State of New York, do hereby unénimously
consent to the adoptlon of the follow1ng resolutions: )

RESOLVED, that a plan of lxqu1dat10n (the "Plan")
be, and_hereby is, Formulated to effect a liquidation
in accordance with Section 332 of the United States
Internal Revenue Code of 1954, as amended, and the

- following Resolutions.

RESOLVED, that the date of adoption and the
effective date of the Plan shall be the date of the
adoption of these Resolutions. .

RESOLVED, that, during the period of liquidation .
of the Company, due provision shall be made for any
‘debts and liabilities of the Company.

RESOLVED, that the Company shall distribute to
each shareholder (other than SC Acquisition Corp. No.
15) (subject to the authorization for adjustments set
forth in the fourth succeeding Resolution) the assets
listed opposite its name on Schedules A and B hereto
or otherwise indicated as being allocated to such
shareholder in Schedule C, in cancellation of each
such holder's shares of Common Stock {(except for the
‘shares held by SC Acquisition Corp. No. 15). :

* RESOLVED, that the assets set forth in Schedules
A and B or otherwise indicated as being allocated to
each shareholder in Schedule C (subject to the
authorization for adjustments set forth in the third
succeeding Resolution)} transferred pursuant to the
preceding Resolution will be transfecred subject to
all related liabilities (excluding any liabilities
listed in Schedules D and E), which shall be assumed
by each such shareholder to which the assets are belng

_transferred.




RESOLVED, that each shareholder (other than 5C
Acquisition Corp. No. 15) shall (subject to the
authorization for adjustments set forth in the second
succeeding Resolutlon). assume such other liabilities
. of the Company, or portion thecréof, as is indicated as

being allocated to such shareholder in Schedules D and.
E (not limited, however, to the apecific. dollar
amounts set Eorhh therein).,

- RESOLVED, that the Company shall effect the
tranafer to each shareholder (other than SC
Acquisition Corp. No. 15) (subject to the
authorization for adjustments set forth in the
. succeading Regolution) of the assety listed opposita .

its name on Schedules A and B or othecwise indicated
as being allocated to such shareholder in Schedule C
and each such shareholder shall assume the related
1iabilities and the liabllitles set forth {n Schedules
‘D and E by executing a Bill of Sale and Aasigument and
rssumption Agreement and other appropriate document
between the Company and each such shareholder upon
such terms and conditions as the proper officers of
the Company may deem necessary or appropriate.

. RESOLVED, that the proper officers of the Company
be, and eac¢h of them hereby is, authorized to effect
such adjustments in the allocation of agsets and
liabilities among the shareholders with due regard to
the shareholders' proportionate ownership of shares of
the Company as they may deem necassary or approprilate.

RESOLVED, that the Company hereby adopts an
Agreement and Plan of Merger substantially in the foram
attached hereto as Exhibit I (the "Plan of Merger®),
whereby the Company will, after the distcibutions of
assaets and assumptions of 1liabilities referred to in
the- preCeding Resolutiong, be merged with and into its
sole remaining shareholder, 8C Acquisition Corp. No.
15, on the effective date of the Plan of Merger., -

RESGLVED, that the Directors and proper officers
of the Company be, and each of them hereby ls,
directed and authorized, in the name and on behalf of
the Company, to submit the Plan of Merger to SC
Roquigition Corp. No. 15, as lts sole shareholder, for
its approval of the Plan of Merger after the
cancellation of sach holder's shaces of Common Stock
{except for tha shares held by SC Acquigition Corp.
No. 15) pursuant to the fourth Resolution hecein
adopted and, following all requlired approvals, to

~2-
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execute and file a Certificate of Merger pursuant to
Section 905 of the Business Corporation Law of the
Btate of New York. .

RESOLVED, that the actions prodided for in the
foregoing Resolutiong be commetnced immediately, and
that the Liquidation and subgequent merger of the
Company be completed as Soon as practicable, but in no
event later than Decembet 31, 1989,

RESOLVED, that any one ot more officers of the
Company be, and each of them individually heceby is,
authorized and empowered, in the name and on behalf of
the Company, to take any such action and to execute
and deliver any and all such agreements, instruments
and other documenta which such offlcer, in his sole
discretion, deems necessary or desirable to effectuate
the purpose and intent of the foregoing Resolutions,
the authority Eor the taking of such action to be
conclusively evidenced by the executlon and delivery
of any such agreement or document.

RESQLVED, that these Resolutions may be executed
in caounterparts, each of which shall be deemed to be '

an original and all of which together shall be deemed

to be one and the same instrument. .

IN WITNESS WHEREOF, the undersigned have executed

these Resolutions this llth day of July, 1986,

" DIRECTORS

Renneth F. Yontz

James McCulLoch —

Joh{ Ay ag




execute and file a Certificate offMerger'pursuant to
Section 905 of the Business Corporation Law of the
‘State of New YorXk.

RESOLVED, that the actions provided for in the
foregoing Resolutions be commenced immediatelv, and
that the liquidation and subsequent merger of the
Company be completed as soon as practicable, but in no
event later than December 31, 1989.

RESOLVED, that any one or more officers of the
Company be, and each of them individually hereby is,
authorized and empowered, in the name and on behalf of
the Company, to take any such action and to execute
and deliver any and all such agreements, instruments
and other documents which such officer, - in his sole
discretion, deems necessary.or desirable to effectuate

" the purpose and intent of the foregoing Resolutions,
the authority Ffor the taking of such action to he
conclusively evidenced by the execution and delxvery
of any such agreement or document, .

RESOLVED, that these Resolutions may be executed

in counterparts, each of which shall be deemed to be
an original and all of which together shall be deemed.

to be one and the same instrument. .

IN WITNESS WHEREOF, the undersigned have executed

these Resolutions this llth day of July, 1986,

DIRECTORS -

Kenneth F.

/2

ames McCulldch

John- A. Sprague




Schedule A

Name ’ . Asgets
$.C. Acauisition Corp. No. 1 Castle, Mediatech

‘As.c.'AccuisLtion Corp. No, 2 Nalge, Cryogenics, Tycos,
. . Midwast, Sybren Salary
rension Reversion

Brle Sciantific

3.0, Acauisition Corp. Ne, 3

3.C. Acquisition Cotb. No., 4 Brinkman

$.C. Acquisition Corp. No..S Barnstea§

S.C. Aeguisition Corp. No, 6 Analytics

S.C. Acquisition Corp. No. & Kece
S.Cf'Acauialtlon‘Cotp. No., 9 - Ofmco-

$.C. Acquisition Corp, No, 12 _tLiebel-Flarsheim
's;c..gcduisitioh Corp. No, 15 ~ Cotporate Headquactecs

* yherever the name of a profit center is listed, the asgsets
referred to are those used principally by that proflt center,
" excluding any assets o¢ the stock of any subaidiacies listed in
Schedule B or any othet asgets listed in Schedule C,




Schedule B8

nistclbutloﬁ of Stock of First Tier subsidiaties

- Nameg
s.c, Acuuisition

5.C. Acauisition

~

§,C. Acquisition

§.C. Acauisition

§.C. Acaquisition

S.C. Acauiqibion

5.0, Acauisition

S.C.. Acquisition

s.C. Acduisition

. 8,C, Acquisition

No.

No.

No 'A

No.

No.

No,

NO .

“O .

No.

No.,

10

12

13

14

Firgt Tler Subsidiaries

Sybron Asaia (Hong Konq) Ltd,

Tycos da Juarez, S.A., de C.Y.
Sybron Midwest B.V. '
Bothnia Koldings, Inc. (Cayman
Islands)

- Karl Balagh Inec.

Sybron Suddeutsch GmbH

2rie-Electrovecre S.A.
Sybron Deutschland GmbH

Br inkmann Inatrumentenbau GmbH

Sybron Italla S.p.A.

dybron Asia Ltd. .

Sybron (Eutope) A.G,
Bothnia Holdinga Inc, (Del)
Sybron Degenvolvimento Ltd.
Rerr GmbH

Sybron Zuerich A.G.
Ormex S.A. de C.V.

Sybron.Canada Limited
Gamlen (Australasia) Pty. Ltd:

_Gamlen (Japan) Limited

Gamlen Chemie (Nederland) B.V,
Sybron Ltd, :
Gamlen Chemle GmbH

Camlen Nocrway A/S

Medical Research International,
Inc.

sybroa Chemicals inc,
Sybron {(Australia) Pty. Ltd.

‘Tanatex Colombiana Ltd,

Tanatex Mexicana, S.A. de C.V.
Sybron Chemie France S.A.

Thermolyne Corpotation




'5.C. Acquisition No. 15

Schedule B {Con't.).

Genesse Agsurance Ltd,
gybron Nederland B.v.

Sybron Dental Administratlon
Inc. (NY) :

Sybron Poreign Sales Corp,

"(Virgin Islands)

Sybron International Corp, {NY) -

"Sybron Internatlonal Trade

Corp. (NY) :
Sybron Overseag Sales Corp.
(Del)

dybron Western Hemisphere, Inc,

{(NY)

Taylor Instrument Iberica S.aA.

(spain) (in liquidation)’
Chalbey Limited

‘Meptune Trustees Limited

Rochem Group S.A.
Creehouse Limited
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EXHIBIT I

'AGREEMENT AND PLAN OF MERGER

AGREEMFNT AND PLAN OF MERGER dated July 1986 (this
“Agreement") between Sybron Cocrporation, a New York ocorporation
{"Sybron"), and 8C Acquisition Corp, No. 15, a Delaware
. corporation ("Corp. No. 15"). Sybron and Corp. No, 15 are

- hereinafter sometimes collectively called the "Constituent

Corporatlons.

WHEREAS, the authorized capltal stock of Sybron

" consists of:r 1,435,754 shares of $2.40 Convertible Prefecred
- Stock, par value $4.00 per share, of which 515,197 shares ace
treasury shaces: 6,000,000 shares of Class A Preference Stock,
par value $1.00 per share, none of which shares are lssued;

~and, 20,000,000 shares of Common Stock, par value 32,50 per
share, of which 9,200 are issued, outstanding, -and owned by

Corp. No. 15;

WHEREAS, the authorized capital stock of Corp. No, 15
consists of 1,000 shares of Common Stock, par value $,01 per
share ("Corp. No. 15 Common Stock"), of which 100 shaces are
issued, outstanding, and awned by SC Acquisition Corp., a
"Dalaware corpocation ("SC Acquisition“);

. WHEREAS, the respective Boards of Directors of each of
the Constituent Corporationas deem it advisable and to the
welfare and advantage of each of the Constituent Corporations
and their respective -gtockholders that the Constituent
Corporations merge under and pursuant to the Business
Corporation Law of the State of New York and the Geneval
Corporation Law of the State of Delaware Into a single
corporation, to wit, Corp. No. 15, which shall be the surviving
corporation (such corporation in its capacity as such sutviving
corporation being hereinafter sometimes called the "Surviving
Cocporation"}, and have approved this Agreement and the merger
contemplated hereby (the "Merqer ):

Accordingly, the parties hereto hereby agree ia

"accordance with the Businesa Corporation Law of the State of
New York and the General Corporation Law of the State of
"Delaware that, upon the filing o€ a Certificate of Merger in
~ the form of Exhibit I-A attached hereto and a Certificate of
Ownecship and Marger In the form of Exhibit I-B attached hereto
{the date and time of the later such event being the effective
date), Sybron shall merge into Corp. No. 15, and the parties
hereto adopt and agree to the following agreements, terms and
conditions relating to the Merger ‘and the mode ‘of cartying the

'Merger into effact:




1. Name of Surviving Corporation, Certificate of
Incorporation, Share Information, By-fLaws, Directorsg and
Offlcers.

1.1, Name of Constituent Corporations. The name
of the Constituent Caorporations are Sybron Corporation and:
"SC Acquisition Corp. No. 15."

1.2. Name of Surviving Corporation. The name of
the Surviving Corporation after the Bffectxve Date shall vbe SC
Acquisition Corp. No, 15, . .

1.3, Certificate of Incorporation. On the
Effactive Date, the Certificate of Incorporation of Corp.
No, 15, as in effect on the date hereof, shall, from and after .
-the Effective Date, be and continue to be the Certificate of
. Incorporatifon of the Surviving Corporation until amended as
_provided by. law, .

) 1.4, By-Lawa. The By-Laws of Corp. No. 15

shall, from and after the Effective Date, be and continue to be
the By-Laws of the Surviving Corporation until amended as :
“therein praovided. .

1.5. Directors and Officers. The directors and
officers of the Surviving Corporation from and after the
Effective Date shall be those directors and officers of
Corp. No. 15 in office on the Effective Date, each of whom
shall hold office in the Surviving Corporation until his
respective succeasor is elected and shall qualify in accordance
with law and the By-Laws of the Surviving Corporation.

. 1.6. Vacancies. If, on or after the Effective
Date, a vacancy exlsts in the Board of Directocs or in any of
the offices of the Surviving Corporation by reason of death or
inability-or refusal to act, or for any other reason, such
vacancy may be €illed in the manner provided in the By-Laws of
the Surviving Corporation.

2. Status of Securities of Canstlituent Corporations.

2,1. Corp., No, 15 Common Stock. The shares of
capital atack of Corp. No. 15 outstanding on the Effective Date
shall continue ag shares of capltal stock of the Surviving
Corporation,

2.2, Sybron Common Stock. On the Effective
Date, each then outstandlng ghare of Sybron shall, by virtue of
the Mecger, automatically be cancelled and be converted into
and represent solely the right of the holder thereof to recéive
in exchange therefor one share of Common Stock par value 3$.01




per shacre, of the Surviving Corpofation. From and after the
Effective Date, (a) the holder of certiflcates theretofore
representing outstanding shares of Sybron shall cease to have
any rights in respect of such shates except the right to
receive payment therefor upon surrender thereof as herainafter
provided, and {b) no transfer of any shares of Sybron shall be
made on the stock transfer books of the Surviving Corporation.

_ 2.3. Sutrender of Sybron Stock Certificates,
upon surrender in good delivery form of any certlficate
theretofore representing outgtanding shares of Sybron to the
Surviving-Corporation, or such other bank or truskt company
designated by the Surviving Corporation (hereinafter called the
"Exchange Agent"), such holder shall be entitled to teceive in
exchange therefor certiflicates representing the number of whole
shares of Commen Stock of the Sucviving Corporation inte which-
such shares of Sybron have been convacted. If delivery is to
be made to a person other than the person in whose name the
surrendered certificate is registered, it shall be a condition
of such delivery that the certificate so surrendered shall be
properly endorsed or othecrwise be in proper form for transgfer,
and that the person requesting such delivery shall pay to the
Exchange Agent any transfar or other taxes payable by raeagon of
the issuance in a name other than the name of the registered
holder of the certificate surrendered to egtablish to the
satisfaction of the Exchange Agent that such tax has been paid

or ia not applicable.

‘ Until so surrendered and exchanged and the
‘certificates theretofore representing outstanding shaces of -
Sybron shall be deemed for all purposes, other than the payment
of dividends or other distributiong, if any, to shareholders,
-to represent the number of whole shareas of Common Stock of the
Surviving Corporation into which the outstanding shaces of
Sybron Common Stock theretofore represented and thereby shall
have been converted. No dividend or other distributions, if
any, payable to holders of record or other distributions, if
any, payable to.holders of record of shares of Common Stock of
the Surviving Carporation as of any date subsequent to the

Ef fective Date shall ba paid to the holders of unsurrendered
certificates theretofore representing outstanding sharea of
Sybron; provided, however, that upon surrender and exchange of
such certlficates theretofore representing outatanding shares
of Sybron there shall be paid to the record holders of the
certificates lssued in exchange therafor, the amount, without
interest thereon, of dividends and other distributionz, if any,
which theretofore have become .payable with respect to the-
number of whole shares of Common Stock of the Surviving

‘Corparation represented thereby.




3. Migcellaneous.

3.1. Termination of Merger. At any time prxor
to the Effective Date, (a) thia Agreement may be terminated by
mutial agreement of the Boards of Directors of both of the
Constituent Corpotations notwithatanding approval of this
Agreement by the sole stockholder of either or both of the
-Constxtuent Corporations. )

3.2. Effect of Merdger. From and aftev the
Bffective Date, the status, rights and liabilities of, and the
effect of the Marger on, each of the Constituent Corporatxona
and the Surviving Corporation shall be as provided in Section
906 of the Business Corporation Law of the State of New York
and Section 259 of the General Corporation Law of the State of
Dalaware. At any time, and from time to time after the . '
Effective Date, the last acting officers of Sybron, or the
correaponding officers of the Surviving Corpdration, may, in
the name of Sybron, execute and deliver all such proper deeds,
assignments, and other ingtruments and take or cause to be
taken all such Eurther or other actloa as the Surviving
Corporation may deem necessary or desirable in order to vest,
per Fect, or confirm in the Surv1v1ng Corporation title to and
possesaion of all of Sybron's property, rights, privilages,
powers, franchises, ilmmunitiea, and interests and otherwise to
carry out the purposes of this Agreement and the Merger,

3.3. Execution in Counterparts. This Agreement

' may be executed in one ocr more counterparts, each of which
shall be.deemed an original, but all of which together shall

constitute one and the same instrument.

IN WITNESS WHEREQF, this Agreement has been executed
by each of the Constituent Corporations by its President and
_witnessed by its Assistant Secretary under its corporate geal, -

as of the date flrst above written.

SYBRON CORPORATION

By:

Kenneth ¥, Yontz
Presldenp

Corporate 8eal

- ATTEST: :
» R. Jeffrey Harcis
Assistant Secretacy



Corporate Seal

ATTEST:

Wington W. Hutchins
. Asslstant Secretary

SC acquigition Corp. No. 15

By

Steven B. Klinsky
Preaident and Treasurecr




, 1, R, JEFFREY HARRIS, Asgistant Secretary of Sybron -
Corporation, a New Yotk corporation (the “Company”), ‘certify
that the foregoing Agreement and Plan of Merger was adopted and
approved by the Board of Directors of the Company. and executed
and acknovwledged by the President of the Company and attested
by the Bsslstant Sviivlary ©f tha Company under ita corporate
seal. fThereafter, such Agreemant and Plan of Merger was
adopted by bhe sole shareholde: of the Company by written

consent.

IN WITNESS WHEREQF, I have hereunto siqned my name as
Assistant Secretary of the Company and affixed the seal of the

Company on July ¢ loBs,

R, effrey ‘Harris
Assistant. Secretary

Corporate Seal




Ty

: The foregolng Agreement and Plan of Merger, having
been adopted by SC Acquisition Corp. Mo, 15, a Delaware . .
corporation, pursuant to Section 253 of the General Corpocation
Law of the State of Delaware and Sybron. Corporation, a New York
corporation, and the €act of the adoption. thersof as aforesaid
having been duly certified thereon by the Ag¢sistant Secretary
of SC Acquisition Corp. Mo. 15 and by the Assistant Becretary

" of Sybron Corporation, respectively, all f{n accordance with

- law, sald Agreement and Plan of Merger is hereby executed by
the Preslident of SC Acquisition Corp, No. 15 and the President
of Sybron Corporation and attested by the Agaistant Secretary
of each of said Cotrporations thereunto duly authorized, under.
its respactive corporate seal, on July __ , 1986,

sc Acquisition Corp. No. 15

By
steven B. Klinaky ,
President and Treasurer

: Cdrporate Seal

- ATTEST: ' . ‘ -

Winston W. Hutchins
-Asgistant Secretary

$ybron Corporation

By1

Keﬁneth F. Yontz
Pregident

" Corporate Seal

" ATTEST:

R, Jeffrey Harrls
Aggistant Secretary




UNANIMOUS WRITTEN CONSENT OF SHAREHOLDERS
OF SYBRON CORPORATION TO LIQUIDATE SYBRON
CORPORATION PURSUANT TO A PLAN OF LIQUIDATION

The UNDERSIGNED, being all the shareholders
(collectiQely, the "Comp&nies”)~of Sybron Cofporation, a New
York corporation, in accordance with Section 615 of the
Business Corporation Law of the State of New York, -do hereby
‘unanimously consent to the adoption of the following

resolutions:

RESOLVED, that the plan of liquidation (the
"plan") as adopted by the Board of Directors of Sybron
Corporation on July 11, 1986, and set forth in the
Resolutions attached hereto as Exhibit A be, and it

hereby is, adopted.

) RESOLVED, that the Board of Directors and
officers of each of the Companies are hereby
authorized to take any and all such further actions

‘considered by them necessary or desirable to carry out

the provisions of the Plan.
RESOLVED, that these. Resolutions may be executed
in counterparts, each of which shall be deemed to be

an original and all of which together shall be deemed
to be one and the same instrument.

IN WITNESS WHERBEOF, the undersigned have executed -

these Resolutions this 1lth day of July, 1986. -

By: \
" Steven B. Klins
President :

SC Acquisition Corp. No.
SC Acquisition Corp. No.
SC Acquisition Corp. No.
SC Acquisition Corp. No.
8C Acquisition Corp. No.
SC Acquisition Corp. No.

OV W

SC Acquisition Corp. No. 8
SC Acquisition Corp. No. 9
SC Acquisition Corp. No. 10

SC Acquisition Corp. No, 12
SC Acquisition Corp, No. 13
SC Acquisition Cotrp. No. 14
SC Acquisition Corp. No. 15




Tax Sharing Agreement

Agreement, dated as of July 11, 1986, among.Sybroﬁ
" Corporation and the corpofations'listed on Schedule A'heceﬁo

_ (the "Subsidiaries"). '

Whereas, each Subsidiary is a direct whollyeownéd
subsidiary of Sybron and is included in‘the same consolidated-
federal income tax returns as Sybron. -

' Whereas, Sybron and each«Subsidiaryldesire to
 establish an arrangement whereby the consolidated federal andl
any combined or consolidated state or local income tax returns
which include Sybron and the Subsidiary will be prepared by
Sybron and the income tax liabilities of each Subsidiary
covered by such returns will be determined éﬁd paid By Sybron
and rebilled to the Subsidiary qu settlement..

Now, theiefore, Sybxon“and each Subsidiary agree as

follows:

1. Preparation and Filing of Tax Returns by Sybron.

» Sybron shall prepare and timely file, or shall cause the
breparation and timely filing of all appropriate consolidated
federal and any combined or consolidated state and local income -

.tax returns which include Sybron -and the Subsidiary.

2. Payment oﬁ.Tgxes. Sybron.shaxl pay or cause to be
paid all income taxes, interest and penalties due with respect
;to federal, state or local income tax returns'relating to
incéme covered by the returns for which Sybron has filing

responsibility puisuant to.paragraph L hereof,




3, Billing of Taxes by Sybron to the Subsidiaries,

'

Sybron shall determine the incﬁme taxes, interest and penalties
tb be billed io each Subsidiary as if each Subsidiary and its
subsidiaries were.a separate and'independent‘taxpayer. Each
Subsidiary'will settle the liability to Sybron for the amount
_6f faxes, interest and penalties so determined by means of the
intercompany loan accouhE between the Subsidiary and Sybron.

4, Conduct of Audiis and Disputes. Sybron and its

duly appointed representatives shall have the sole right to
sUpervise_or othérwise coordinate ény examinatibn process and
‘to negotiate, resolve, settle and contest and tax deficiencies
~or assert and prosecute any élaim for refund relating to
‘Eeturns for which Sybron has filing responsibility pucéuant to

_ paragraph 1 hereof.
5. Adjustments and Refunds. Any additional tax.

liébility arising from'adjustments relating to returns covered
by this agreement and any refunds of taxes relating to such
returns shall be billed to or credited, as the case may be, to

the account of the Subsidiary to which the adjustment relates.:

6. Effective Date, This agreement shall be effective

with respect to taxable years ending on or after December 31,

SYBHON CORPOBATION 4
By: //% ‘ i

T'i.(.:le:y \/P /

1986.
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NALGE COMPA

By: :
Title: Vice President

ERIE SCIE?W :
. v - g .
By: L/V/ ,ﬂ sl

- ‘- - .
Title: Vlcé' President

S,

Title: ‘ MZ{res ident:

By:

. By:
Title: ice President

ORMCO CORPOE

By:
Title: Président




. SYBRON CHEMI

By: MV
Title: Vice President

THERMOLYNE HOLD

By: //

Title: Vlce/Pre51dent

SYBRON TRANSIZIHN CORP,,

By:_ /77¢/2

‘fPitle: Vide President

SC ACQUISITION CORP. NOS. 16-19

W“BM

Tltle. "President -
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MINUTES OF A MEETING
OF THE BOARD OF DIRECTORS
OF SC ACQUISITION CORP. NO. 15 .

July 22, 1986

A meeting of the Board was held on July 22, 1986 at

the offices of “the Corporation, with all directors presert.

- Mr. KlinSRY was appointed to serve as secretary for. the

meeting. After full discussion and upon motion duly made and

seconded, the following.resolutions were unanimously approved.

RESOLVED, that the Credit Agreement
dated as of July 23, 1986 (the "Credit
Agreement"), among SC Acquisition Corp., the
Corporation, the banks party thereto (the

- "Banks"”) and Manufacturers Hanover Trust
Company, as agent for the Banks (the
“Agent”), the Subsidiary Guarantee, dated as
of July 23, 1986, made by the Corporation in
favor of the Agent, as agent for the Banks,

.and the Subco Pledge Agreement dated as of
July 23, 1986 (the “Pledge Agreement"), made
by the Corporation in favor of the Agent, as
agent for the Banks, (collectively, the
‘"Agreements"), all of the foregoing in the
forms presented to the Board of Directors,
and all of the transactions contemplated by
the Agreements, including without limitation
the-borrowings. by SC Acquisition Corp.
contemplated by the Credit Agreement, and .
the pledge contemplated by the Pledge '
Agreement, be, and they hereby are,
approved; and that all of the officers of
the Corporation be, and each of them
individually hereby . is, authorized and
directed to execute and deliver the
Agreements, substantially in the form
attached hereto, with such changes and
additions thereto as the officer executing

- -the Agreements shall approve and such




execution of the Agreemeﬁts by such officer
shatl be conclusive ev1dence of such
-approval; .

RESOLVEDR, that in addition to the

_ speeific. authorizations heretofore conferred

upon the -proper officers of the Corporation,
these officers are hereby authorized and
empowered to do or cause to be done any and
all such further acts and things, including
the execution and delivery of any and all
such further papers, documents and
instruments as they may deem necessary or
appropriate in order to carry out the intent
and to accomplish the purposes of the
foreg01ng resolutions.

Steven B. Klinsk@




UNANIMOUS WRITTEN CONSENT
OF DIRECTORS
of

- SC ACQUISITION CORP. NO. 15

Pursuant to Section 141(f) of the
General Corporation Law of Delaware

" The undersigned, being all of the diréctors of SC
Acquisition Corp. No. 15 (the "Cofporation“), hereby consent to.
the adoption of'the following resolutions: |

» RESOLVED, that, as tﬁe Qoard of Directors finds the
following amendment to the Corporation's Certificéte of
Incorporation to be advisable, such amendment be proposed to
the ‘sole sfockholdet of the Corpofation for ité consent
pdrsuant to Section 228(3) of the Géneral Corporation Law of
Délaware; -

RESOLVED, that the Certificate of
. Incorporation of the Corporation be amended
by changing Article .1 thereof so that, as
amended, said Article shall be and read as

follows:

"The name of the Corporation is
~Sybron Transition Corp."

RESOLVED, that subject to the giving of consent to
such amendment by the stockholder of the Corporation, the
' appropriate officers of the Corporation he, and they hereby

are, authorized and directed to file a Certificate of Amendment




of the Certificate of Incofporation»of the Corporétion_with the
Secretary of State ofbbelaware seéting forth such amendment in
accordance with the provisions of Section 242 of the‘Generalf
Corporation Law of Delawafé;

This Unanimous Written Consent may be executed in any

nuhber of counterparts.. each of which shall be deemed to be an

original and all of which together shall coastitute one and the

same instrument.

Dated: July 25,_1986

e

Theo?bre J. Forstmann

Steven B. Klyhsky




WRITTEN' CONSENT IN LIEU OF MEETING
'~ _OF SOLE STOCKHOLDER
of

SC ACQUISITION CORP. NO. 15

Pursuant to Section 228 of the
General Corporation Law of Delaware

The uhdersigned, being the sole stockholder of
SC Acquisition Corp. No. 15, a Delaware corporation (the
"Corporation"), hereby consents to the adoption of Ehe '
following resolution:

RESOLVED, that the Certificate of

Incorporation of the Corporation be amended

by changing Article 1 thereof so- that, ‘as

dmended, said Article shall be and read as

follows:

. "The name of the Corporation is
Sybron Transition Corp.™ ’

Dated: July 25, 1986

SC Acquisition Corp.

Vice Président,



®Bitice uf Secretury of State

_ 1, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECYT
COPY QF THE CERTIFICATE OF OWNERSHIP OF SYBRON TRANSITION GORP:,
A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OF DELAWARE, MERGING SYBRON CORPORATION A CORPORATION QRGANIZED'
AND EXISTING UNDER THE LAWS OF THE STATE OF NEW YORK, PURSUANT TO
SECTION 253 OF THE GENERAL CORPORATION LAW OF THE STATE OF
DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE SIXTH DAY OF

" - AUGUST, A.D. 1986, AT.10 O'CLOCK A.M.

AND I DO HEREBY FORTHER: CERTIFY THAT THE AFORESAID
CORPORATION SHALL BE GOVERNED BY THE LAWS OF THB STATE GF

DELAWARE -

ok ok A k& ok ok Ok k

SECRETARY: OF .STATE

AUTHENTICATION: *3616931
DATE: 1070771992
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
SYBRON CORPORATION’
_ - INTO
SYBRON TRANSITION CORP,
UNDER SF~TION 253 OF THE DELAWARE GENERAL CORPORATION LAW

The undersigned, a Delaware corporation

DOES HEREBY CERTIFY
The name and state of incorporation of each of

First:
the constituent corpocrations is as follows:
State of ' Date of
Name . Incorporation Incozooration
Sybron Transition Corp. Delaware February 6,'1986
New York November 1, 1965

Sybron Corpocation

Sybron Transition Corp, {"Sybron Transition”)

Secohd:
utstanding shares of common stock

owns all of the issued and o
of Sybron Corporation.

_Thlzdﬁ Oon July 1L, 1986, the Board of bDirectors of

Sybron Transition adOEteq, by the unanimous written consent of
its members, the resolutions attached hereto as EBxhibit A which

are incorporated herein by references
Fourths . The Merger contemplated hezéln was approved

by SC Acquisition Corp., & Délaware corporation and the sole.
B8tockholder of Sybron Transition, by written consent dated
July 11, 1986, pursusnt to Section 228(a} of the Delaware

General Corporation Law.
Fifth: The Certificate of Incorporation of Sybron

Tranaition shall constitute the Certificate of Incorporation of

the aurviving cocrporation. ..




: . Sixth: This Certificate of Ownership and Merger shall
be effective upon its filing date. _ .

Dated: July 3lit, 1986

SYBRON TRANSITION CORP.

. By'

Steven B. Rlxnsﬂ?
President

Attest:

By: ’/z /”‘{’754’/

winston W. Hutchins
Assistant Secretary

oug




v _ ) ‘EXRIBIT A

UNANIMOUS WRITTEN CONSENT OF THE BOARD OF .
'DIRECTORS OF SYBRON TRANSITION CORP.

) Pursuant to Section 141(f) of the-
General Corporation Law of the State of Delaware

The UNDERSIGNED, being all the members of the Board of
pDirectors of Sybron Transition Corp., a Delaware coiporation
{the "Company”), do hereby unanimously consent to the adoption

of the following resolutions:

RESOLVED, that, pursuvant to Section 251 of the General -

'Co:poration Law of Delawate, -Sybron Corporation {"Sybron"} be
:merged into the Company in acco:dance'wich the terms of the
Agreemen; and Plan of Herger attachgd hereto as Exhibit A (the
"Merger Agreement”). . .

' RESOLVED, that theAbfficers of the Company be, and.
they hereby are authorized and dicected to execute, verify or
. acknowledge and file on behalf of the Company with-respect to
the Merger the Merger Agreement in accordance with §ec£ion 251
of. the General Corporation Law of Delaware.

RESOLVED, that any one oc @org4of the office:s of the

Company be, and each of them individually hereby is, di;écted o
and authorized, in the name and on behalf of the Company, to
take or cause ;o be taken any and all such adtion,_to execute
'and deliver any andlall agreemehts, insﬁrumencs:and oéher

decunents, in the name andg on behalf of the Company or




documents, in the name and on behalf of the Company or

otherwise,. and to submit such other matters to the stockholders

‘of the Company, as such officer, in his sole discretion, deenms

necessary or desiﬁabl_é ‘to effectuate the purpose and intent of

the foregoing resolutions, the authority for the taking of such

.action to be conclusively eviaénced_by the execution and

delivery of any such agteemené or document.
IN WITNESS WHEREOF, the undersigned have executed

these Resolutions this 3\*' day of July, l986.

DIRECTORS

A

Theoddéré J. Forstmann

. /%l{/‘/

John A.- $pra§ue

;ﬁﬂad&mm =

Steven B. Klinsky U

.&QUU5

Ya
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. acting in the capacity of .

. at Dover,; Delaware

- cé‘pnﬁﬁﬂe

(Contrention de La Haye du 5-6ctabre 1961)

Country: United States of Amiérica

This public document Michael Ratotiford

has been signed by

Secretary of State _o_f. D_é_law_a_ware

Office of :Secretary of State

bears the seal/stamp of

@ ertified

sevently day of Qctobsr, A.D. 1992,

the _
by (AGlNg) Secretary o K
No. 19991 -

e Department of State

Seal/Stamp: 10. Signature:

L

A /Wf/i/w/f’ |







SYBRON TRANSITION CORP. -

CONSENT OF SOLE STOCKHOLDER

The undersigned, APOGENT TECHNOLOGIES INC., as sole stockholder of SYBRON
TRANSITION CORP., a Delaware corporation, HEREBY CONSENT in writing as
provided in Section 228 of the Delaware General Corporation Law to the following
corporate action which would otherwise be subject to a vote at a special meeting of the
stockholders of said Corporation: ' ‘

The approval and adoption of the following resolution, as adopted by the Board of
Directors on the date hereof-

RESOLVED that it is deemed advisable and in the best interests of the.
Corporation that the Certificate of Incorporation of the Corporation, as
amended, be further amended by changing Article FIRST thereof so that
Article, as amended, shall be and read as follows:

“FIRST: The name of the Corporation is Apogent Transition Cor?.”

The undersigned HEREBY WAIVES compliance with any and all notice requirements
imposed by law or by the By-Laws of said SYBRON TRANSITION CORP. and with any
other provision of said By-Laws which may be inconsistent with the action effected by this
instrument.

IN WITNESS WHEREOF, APOGENT TECHNOLOGIES INC. has caused this
instroment to be executed and delivered in its name and on its behalf by its Executive Vice
President, thereunto duly authorized this 11th day of February, 2002.

' APOGENT TECHNOLOGIES INC. -

Michael ﬁ Bresson
Executive Vice President
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We, the undcnignéd. being all of the membary of the Buurd of Ditsciurs of
SYBRON TRANSITION CORP., a Declaware corporation, HEREBY CONSENT in
wriling 4 provided in Section 141(f) of the Delaware General Corporalion Luw to the
fdlluwtng action required or leikd 10 be taken at any meeting of the Board of Directors
of sald Corporation: o ' ' ' '

) The appraval and adoption of the following resolution:

RESOLVED thut it 1s deemad advizable and in the best inwerests of the Corporation
. that the Cettificote of Incorporation of the Corporulion, ay amended, be further
amended by changing Article FIRST thereof so that snid Article, as amended, shalt

be and read as follows:

* FIRST; The name of the Corporation is Apo.ge_m Transition Corp.”

- EXBCUTED and delivered in our names yﬁ_gﬁe' L1th day of February, 2002,

H. lellinek

Jeffrey C. Loathe

Michae] K. Bregson

2@1396;1 S 618 92b £09:0L £285-229-802 S3T90ONHDIL. IN3S0dY:WONS  1T:62 28 L@-Béd
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SYBRON TRANSITION CORP.

CONSENT OF BOARD OF DIRECTORS

We, the undcrsigﬁcd, being all of the members of thc. Board of Directors of
SYBRON TRANSITION CORP., a Delaware corporation, HEREBY CONSENT in
_writing as_provided in Section 141(f) of the Delaware General Corp'oration Law to the
_.folldwing action required or éermitted to be taken at any meeting of the Board of Directors
of said Corpbration:
The approval and adoption of the fol.lowing resolution:

RESOLVED that it is deemed advisable and in the best interests of the Corporation
that the Certificate of Incorporation of the Corporation, as amended, be further
amended by changing Article FIRST thereof so that said Article, as amended, shall
be and read as follows: )

" FIRST: The name of the Corporation is Apogent Transition Corp.”

- EXECUTED and delivered in our names as of the 11th day of February, 2002.

Frank H. Jeltinek

///w/

Michael K&B’resson




CERTIFICATE OF AMENDMENT
of
CERTIFICATE OF INCORPORATION
of
SYBRON TRANSITION CORP.

SYBRON TRANSITION CORP., a corporation organized and existing under and 4
by virtue of the General Corporation Law of the State of Delaware (the “Law"), DOES
HEREBY CERTIFY:

-~ FIRST: That the Board of Directors of SYBRON TRANSITION CORP., by the
unanimous written consent of its membefs pursuant to Section 141(f) of the Law, filed
with the minutes of the proceedings of the Board. duly adopted a resolution setting forth a
proposed amendment of the Certificate of Incorporation of said corporation and declaring
said améndment to be advisable. The resolution setting forth the proposed amendment is

as follows:

RESOLVED that it is deemed advisable and in the best interests of the
Corporation that the Certificate of Incorporation of the Corporation, as
amended, be further amended by changing Article FIRST thereof so that
said Article, as amended, shall be and read as follows: '

“ FIRST: The name of the Corporation is Apogent Transition Corp.”

SECOND: That in lieu of a meeting and vote of the stockholders, the
stockholders have given unanimous written consent to said amendment in
accordance with the provisions of Section 228 of the Law and that said consent has

been filed with the minutes of the proceedings of the stockholders.




THIRD: That the aforcsaid amendment of the Certificate of Incorpotution wuy
duly odopted pursuant to the applicable provisions of Section 141, 228 and 242 of the
Low, '

IN WITNESS WHEREOF, said SYBRON TRANSITION CORP. hus caused this.
inatrument to be executed for and on its behalf by its President, thereunto duly authorized,
und attesteq by its Sceretury, this 11th duy of Pebruary, 2002.

SYBRONTRANSITION CORP.

'ATTHST:/-7

Ul "
Michsael X, Bresson '
Secrotary
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Busihess Entity

Search
By Business Name
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: Verify
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My Images
Search for Images

https://www.corporations.State.pa.us/cbrp/soskb/Corp.asp?84 1019
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Corporations

Online Services | Corporations | Forms | Contact Corporations | Business Services

Business Entity
. Filing History
Date: 1/30/2011 (gciact the link above to

view the Business Entity's
Filing History)

Business Name History

Name
LANXESS Sybron Chemicals Inc.
SYBRON CHEMICALS, INC.

Name Type
Current Name
Prior Name

Business Corporation - Foreign - Information

Entity Number:

Status:

Entity Creation Date:

State of Business.:
Registered Office Address:

1519819
Active
8/3/1989
DE

% CORPORATION SERVICE
COMPANY

" PA-0

~ Dauphin

Mailing Address:

No Address

Officers
Name:
Title:
Address: -

'SIDNEY H COHEN

Treasurer
BIRMINGHAM RD PO BOX

- 66ST

BIRMINGHAM NJ 08011

Copyright ® 2002 Pennsylvania Department of State. All Rights Reserved. E
’ Commonweaith of PA Privacy Statement

1/30/2011
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_Néws release ‘ | MXESS .

Energizing Chemistry
: ' : LANXESS AG
New name for Sybron Chemicals I Gontuct. Ut Erbstater
: Corporate Communications
. . . Trade & Technical Press
| Worldwide marketing campaign launched A : 51369 Leverkusen
' Germany
- Phone +49 214 30-54529
Leverkusen — Sybron Chemicals Inc., a wholly-owned subsidiary of Faxoti; 214 30-44865
LANXESS Corp. that operates the U.S. ion exchange resin business, udo.erbstoesser@lanxess.com
changed its name to LANXESS Sybron Chemicals Inc. The new name page £ 0f2

demonstrates the association with the global LANXESS organization
while maintaining the strength of the Sybron reputation within the North
American ion exchange industry. :

In conjunction with the name change the lon Exchange Resins business
unit also launched a new logo and a worldwide marketing campaign
called “Let's change the future.” The campaign focuses on the
company’s strategy-of working with customers to identify innovative
solutions and potential applications for ion exchange resins. LANXESS
Sybron Chemicals Inc. will continue to provide both Lewatit and:loriac.
ion exchange resins. ' o '

The lon Exchange Resins business unit belongs to the Perfdfrhéhbe
Chemicals segment, which achieved total sales in 2006 of EUR 1,812 -
‘million. . T

LANXESS is one of the leading European chemicals suppliers, with 2006 sales of EUR 6
billion and more than 16,000 employees in 18 countries, The company is represented :
around 50 sites worldwide. The core business of LANXESS is the development, '

manufacture and sale of chemicals, rubber and plastics.

Information for editors:
All our news releases can be found on our home page at
www.lanxess.com under the "Press" button. Any available visual -

material can also be downloaded from there.



mailto:udo.erbstoesser@lanxess.com
http://www.lanxess.com

LANXESS

Energizing Chemistry

Leverkusen, August 15, 2007 o ' LANXESS AG

fah/erb (2007-0216¢) contack Udo Erbstoe -
Corporate Communications
' : _Trade & Technical Press
Forward-Looking Statements ] 51369 Leverkusen
This news release contains forward-looking statements based on current assumptions and forecasts Germany
made by LANXESS AG management Various known and unknown risks, uncentainties-and other
factors could lead to material differences between the actual future results, financial situation, Phone +49 214 30-54529 °

Fax +48 214 30-44865

development or performance of the company and the estimates given here, The company assumes no
udo.erbstoesser@lanxess.com

liability whatsoever to update these forward-looking statements or to conform them to future events or

developments.
page 2of2
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